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COMPLAINT

1. Citizens.for Responsibility and Ethics in Washington (“CREW”) and Melanie Sloan
bring this amended complaint before the Federal Election Commission (“FEC’.‘) seeking an
immediate investigation and enforcernent action against the American Future Fund (“AFF”),
Americans for Job Security (“AJS™), the 60 Plus Association (“60 Plus”), the Center to Protect
Patient Rights (“CPPR”) (now known as American Encore), Sandy Greiner, Stephen DeMaura,
Amy Frederick, and Sean Noble for direct and serious violations of the Federal Election. Campaign
Act (“FECA™).

2. A recent news report based on interviews with Mr. Noble asserts CPPR ‘niade
contributions to AFF, AJS, and 60 Plus earmarked to pay for air time to ‘broadcast specific television
advertisements in House races in 2010. In dozens of independent expenditure and electioneering
éommunications reports filed in 2010, however, AFF, AJS, and 60 Plus failed to disclose CPPR or
any other-contributors who paid for the reported campaign spending, as required by the FECA and
FEC regulations. These omissions have denied the public important information about who paid for

the advertisements broadcast by AFF, AJS, and 60 Plus, and appear to violate the FECA and FEC

regulations.
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Complainaﬁts

3. Complainant CREW is a non-profit corporation, organized under section 501(c)(3) of
the Internal Revenue Code. CREW is committed to protecting the right of citizens to be iﬁformed
about the activities of government officials and to ensuring the. integrity of government officials.
CREW seeks to empower citizens to have an influential voice in government decisions and in the
governmental decision-making process. CREW uses a combination of research, litigation, and
advocacy to advance its mission.

4. | In furtherance of its mission, CREW seeks to expose unethical and illegal conduct of
those involved in government. One way CREW does this is by educating citizens regarding the
integrity of the electoral process and our system of government. Toward this end, CREW monitors
the campaign finance activities of those who run for fe‘deral office and those who make expenditures
to influence federal elections, and publicizes those who violate federal .campaign finance laws
through its website, press releases, and other methods of distribution. CREW also files complaints
with the FEC when it discovers violations of the FECA. Publicizing campaign finance violations
and filing complaints with the FEC serve CREW’s mission of keeping the public informed about
individuals and entities that violate campaign finance laws and deterring future violations of those
laws.

5. In order to assess whether an individual or entity is complying with federal campaign
finance law, CREW needs the information contained in independent expenditure and electioneering
communications disclosure reports that must be filed pufsuant to the FECA, 2 U.S.C. §§ 434(c), (f),
(g); 11 C.F.R. §§ 104.20, 109.10(b)-(e). CREW is hindered in its programmatic activity when an

individual or entity fails to disclose campaign finance information in reports required by the FECA.




6. ‘CREW relies on the FEC’s proper administration of the FECA’s reporting
requirements because the FECA-mandated disclosure reports are the only soutce of information
CREW can use to determine if an individual or entity is complying with the FECA. The proper
administration of the FECA’s reporting requirements includes mandating that all disclosure reports
requi.red by the FECA are prOp;,rly and timely filed with the FEC. CREW is hindered in its
programmatic activity when the FEC fails to properly administer the FECA’s reporting
requirements. |

7. Complainant Melanie Sloan is the executive director of Citizens for Responsibility
and Ethics in Washington, a citizen of the United States, and a registered voter and resident of the
District of Columbia. As a registered voter, Ms. Sloan is entitled to receive information contained
in disclosure reports required by the FECA, 2 U.S.C. § 434; 11 C.F.R. §§ 104.1, 104.20, 109.10.
Ms. Sloaﬁ is harmed when an individual, candidate, political committee or other entity fails to
report campaign finance activity as required by the FECA. See FEC v. Akins, 524 U.S. 11, 19
(1998), quoting Buckley v. Valeo, 424 U.S. 1, 66-67 (1976) (political committees must disclose
contributors and disbursements to help voters understand who provides which candidates with
financial support). Ms. Sloan is further harmed when the FEC fails to properly administer the
FECA’s reporting requirements, limiting its ability to review campaign finance information.

| Respondents
8. The: American Future Fund is a tax-exempt organization established in 2007,

organized under section 501(c)(4) of the Internal Revenue Code, and based in Des Moines, Towa.



9. Sandy Greiner was president of AFF at all times relevant to this complaint, and
signed independent expenditure and electioneering communications disclosure forms on behalf of
AFF.

10.  Americans for Job Security is a tax-exempt organization established in 1998,
organized under section 501(c)(6) of the Internal Revenue Code, and based in Alexandria, Virginia.

11.  Stephen DeMaura was president of AJS at all times relevant to this complaint, and
signed independent expenditure and electioneering communications disclosure forms on behalf of
AlS.

12.  The 60 Plus Association is.a tax-exempt organization established in 1992, organized
under section 501(c)(4) of the Internal Revenue Code, and based in Alexandria, Virginia.

13. Amy Frederick was president of 60 Plus at all times relevant to this 'c_on.lplaint, and
signed independent expenditure and electioneering communications disclosure forms on behalf of
60 Plus. _

14, The Center to Protect Patient Rights (“CPPR”), now know as American Encore, is é
tax-exem;;t organization established in 2009, organizéd under section 501(c)(4) of the Internal
Revenue Code, and based in Phoenix, Arizona.

15.  Sean Noble was president.of CPPR at all times relevant to this complaint.

16. An “indepeﬁdent expenditure” is an expenditure by a person for a communication
‘;expressly advocating the election or defeat of a clearly identified candidate” that is not coordinated

with a candidate or a political party. 2 U.S.C. § 431(17); 11 C.F.R. § 100.16(a).
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17.  The FECA requires every person (other than a political committee) who expends
more than $250 in independent expenditures during a calendar year to file reports with the FEC
identifying each person (other than a political committee) who makes contributions totaling more
than $200 in a calendar year to the person making the independent expenditure. 2 U.S.C. §
434(c)(1) (referencing 2 U.S.C. § 434(b)(3)(A)). The term “person” includes an individual,
partnership, committee, association, corporation, labor organization, or any other organization or
group of persons. 2 U.S.C. § 431(11).

18..  The FECA further requires reports filed under these provisions identify each person
who made a contribution. in excess of $200 to the person filing the report “which was made for the
purpose of ﬁ;rthering_an independent expenditure.” 2 U.S.C. § 434(c)(2)(C).

19.  FEC regulations interpret these provisions to require the reports identify each person
who made a contribution in excess of $200 to the person filing the report that “was made for the
purpose of furthering the reported independent expenditure.” 11 C.F.R. § 109.10(e)(1)(vi)."

20.  The FECA and FEC regulations require evéry person who is not a political
committee who makes independent expenditures totaling more than $250 in a calendar year to file
quarterly reports regarding the expenditures. 2 U.S.C. § 434(c)(1); 11 C.F.R. § 109.10(b). The
FECA and FEC regulations also require a person who makes independent expenditures totaling
$10,000 or more on a given election in a calendar year up to the 20th day before the date of the

election to file a report regarding the expenditures with the FEC within 48 hours. 2 U.S.C. §

! The FEC’s interpretation of the statute fails to give full effect to these provisions. At a minimum,
the statute requires identification of persons who made contributions “for the purpose of furthering
an independent expenditure,” 2 U.S.C. § 434(c)(2)(C) (emphasis added), but the regulation only
requires identification of persons who made contributions “for the purpose of furthering the reported
independent expenditure,” 11 C.F.R. § 109.10(e)(1)(vi) (émphasis added).
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434(g)(2)(A); 11 C.F.R. § 109.10(c). The FECA and FEC reg;xlations further require a person who
makes independent expenditures totaling $1,000 or more on a given election after the 20th day -
before an election, but mote than 24 hours before the day of the election, to file a report describing
the expenditures with the FEC within 24 hours-.- 2 U.S.C. § 434(g)(1)(A); 11 C.F.R. § 109.10(d).

21. An “electioneering. communication” is any broadcast, cable; or satellite
communication that: (1) refers to a clearly identified candidate for Federal office; (2) is publicly
distributed within 60 days before a general election (or 30 days before a primary election) for the
office sought by the candidate; and (3) is targeted to the relevant electorate, in the case of a
candidate for the House of Representatives. 2 U.S.C. § 434(f)(3)(A); 11 C.F.R. § 100.29(a).

22.  The FECA requires a person who makes electioneering communications aggregating
$10,000 or more during a calendar year to file a statement describing the disbursement within 48
hours. 2 U.S.C. § 434(f)(2).

23.  The FECA requires electioneering communications statements to disclose “the
names and addresses of all contributors who conitributed an aggregate amount of $1,000 or more” to
the organization making the electionéering communication. 2 U.S.C. § 434(f)(2).

24.  For disbursements made by a corporation or labor union, FEC regulations require the
reports to identify “the name and address of each person wﬁo made a donation aggregating $1,000
or more to the corporation or labor organization, aggregating since the first day of the preceding
calendar year, which was made for the purpose of furthering electioneering communications.” 11
C.F.R. § 104.20(c)(9). Three FEC commissioners have interpreted this regulation to require the
report identify only “donations . . . made for the purpose of furthering the electioneering

communication that is the subject of the report.” Statement of Reasons of Chairman Matthew S.




Petersen and Commissioners Caroline C. Hunter and Donald F. McGahﬁ, MUR 6002 (“MUR 6002
Statemerllt of Reasons”), at 5.2

25.  Any person who knowingly and willingly violates any provision of the FECA
involving the making, receiving, or reporting of any contribution aggregating more than $25,000 in
a calendar year is subject to up to five years in prison and fines. 2 U.S.C. § 437g(d)(1)(A)(i). Any
person who knowingly and willingly violates any provision of the FECA involving the making,
receiving, or reporting of any contribution aggregating more than $2,000 in a calendar year (but less
than $25,000) is subject to up to one-year in prison and fines. 2 U.S.C. § 437g(d)(1)(A)(ii).

26.  If two or more persons conspire to commit any offense against the United States, or
defraud any agency of the United States, they are subject to up to five years in prison and fines. 18
U.S.C. § 371.

Factual allegations

27.  News reports closely link CPPR with Charles and David Koch, and was described as
a “major cash turnstile for groups on the right during the past two election cycles.” Matea Gold, A
Koch-Tied Labyrinth of Political Spending, Washington Post, January 6, 2014 (attached as Exhibit
A).- Mr. Noble personally served as a political consultant to the Koch brothers, and frequently
attended meetings the pair convened at which money was raised for groups engaged in political
activities. Kim Barker and Theodoric Meyer, The Dark Money Man: How: Sean Noble Moved the
Kochs’ Cash Into Politics and Made Millions, ProPublica, February 14, 2014 (attached as Exhibit

B).

2 The FEC’s interpretation of the statute fails to give full effect to these provisions and is the subject
of a current court challenge. Van Hollen v. FEC, 851 F. Supp. 2d 69 (D.D.C.), reversed, remanded,
and vacated sub nom, Center for Individual Freedom v. Van Hollen, 694 F.3d 108 (D.C. Cir. 2012).
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28. A recently published news report describes CPPR’s activities during 2010. Eliana.
Johnson, Inside the Koch-Funded Ads Giving Dems Fits, National Review Online, March 31, 2014
(attached as Exhibit C). The report is based in large part on interviews with Mr. Noble, who is
quoted throughout, frequently revealing internal CPPR activities and strategies not otherwise public.
The report does not cite or appear to rely on any anonymous sources, and only quotes two other
interviews. As a result, even where Mr. Noble is not quoted directly, he was almost certainly the
source of the information about CPPR’s activities.

29.  As described by Mr. Noble, in 2010 CPPR engaged in extensive. political campaign
activities in opposition to Democrats running for the House. These activities included researching
and producing campaign advertisements and making contributions to other organizations, including
AFF, AJS, and 60 Plus, earmarked for broadcasting the ads.

| 30.  Mr. Noble and CPPR “produced dozens of ads that targeted hundreds of Democratic
congressmen in the 2010 midterm elections,” bringing in “GOP pollster and wordsmith Frank Luntz
and ad guru Larry McCarthy” to create and produce the ads. Id.

31.  Mr. Noble and CPPR carefully selected the political races in which the ads would be
broadcast. According to Mr. Noble, he and CPPR déecided to focus on House races: “‘We made a
deliberate recommendation that you gotta focus on the House, . . . . Obamacare clearly was the
watershed moment that provided the juice to deliver the majority back to the Republicans in the
House.”” Id. To achieve this goal, Mr. Noble and CPPR relied on a spreadsheet listing vulnerable
Democratic House members ranked “ini order of the likelihood of their defeat.” /d. Each House
district identified on the sp;'eadsheet was assigned a “‘win potential’ between 1 and 5 ‘and a score

between 1 and 40 based on the voting record of each member and the composition of the- district,
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among other things.” Johnson, National Review Online, Mar. 31, 2014. .'I?h'e;_ spreadsheet evolved as
the political landscape changed. It listed 64 Democratic members on June 8, 2010, but expanded to
88 members later in June and 105 in August. /d.

32.  CPPR did not directly pay for the air time to broadcast the advertisemeits. Rather,
CPPR earmarked contributions to other groups to pay for broadcasting them. As the news report
recounted: “Noble coordinated the disbursement of over $50 million to several other groups that
paid to put the ads on the air: Americans for Prosperity, the 60 Plus Association, Americans for Job
Security, Americans for Limited Government, and the American Future Fund.” /d. (emphasis
added).

33.  Mr. Noble’s statements in the news report confirm CPPR’s control of the spending.
Mr. Noble repeatedly attributed the advertisements to CPPR, not the organizations that 'broadc_a_s_t
them. Discussing the content of the ads broadcast against Democratic House members, Mr. Nol;le
asserted CPPR made the decision to focus on then-House Speaker Nancy Pelosi. (D-CA), rathef than
President Obama or Senate Majority Leader Harry Reid (D-NV): *“‘When we tied [Demo'cratiﬁ
House members] to Pelosi, swing voters were more likely to vote against thém 65 percent of the-
time,’ Noble says.” Id.

34.  Mr. Noble similarly claimed he and CPPR decided in which races to broadcast the
advertisements. The 105 Democratic candidates listed on. the spreadsheet were divided into three
tiers based on the likelihood of a Republican win, “and resources were allotted accordingly.”
Johnson, National Review Online, Mar. 31, 2014, As the election neared: “The political climate

was so hostile to Democrats that Noble wound up running ads against Democrats who fell into tier




3, incumbents he’d determined it would be difficult to pick off. ‘There was some irteresting
stretching of the field that no one t'hought was possible,’ he says.” Id.

35.  Mr. Noble further asserted he and CPPR decided when to broadcast certain ads.
According to Mr. Noble, Americans for Prosperity ran an advertisement against Rep. Betsy Markey
(D-CO) in June and August that drove her approval rating so low, “Noble says, ‘we did not spend
another dime in that race from August until Election Day.”” Id. Although this advertisement was
not reported to the FEC as an independent expenditure 'o; electioneering communication, Mr.
Noble’s comments demonstrate his and CPPR’s control over the timing of spending on political
advertisements.

36.  The news report identifies several advertisements “CPPR and the constellation of
groups to which it disbursed millions of dollars™ broadcast against Democratic candidates using
earmarked contributions. /d. An ad ostensibly paid for by 60 Plus criticized Reps. Alan Grayson
(D-FL) and Suzann_e Kosmas (D-FL), and concluded, “this November, we’ll remember.” See
https://www.youtube.com/watch?v=bXyFTCzWiQIl. Another 60 Plus ad urged voters to “voter
against” Rep. James Oberstar (D-MN). See https://www.youtube.com/watch?v=v_ICySd_RKOQ. |

An ad funneled through AFF urged voters to “take the right path” and “vote against” Rep. Stephanie

Herseth Sandlin (D-SD), see https://www.youtube.com/watch?v=GI qzi[2dCmY, and one broadcast

in the name of AJS exhorted voters to “vote against” Rep. Robert Etheridge (D-NC). See

https://www.youtube.com/watch?v=unYzX_quvbec.

37.  ltis not clear precisely which other advertisements were paid for by contributions
CPPR gave to other organizations. However, CPPR made $25,503,000 in grants to AFF, AJS, and

60 Plus in 2010, and those three organizations spent approximately $20,185,538 on House races
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https://www.voutube.com/watch?v=bXvFTCzWiOI
https://www.voutube.com/watch?v=v_lCvSd_RKQ
https://www.voutube.com/watch?v=GLqziI2dCmY
https://www.vQutube.com/watch?v=unYzX_quvbc
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that year. Specifically, AJS received a $4,828,000 grant from CPPR in 2010 and spent
approximately $5,007,447 on House races, 60 Plus received a $8,990,000 grant and spent
approximately $6,678,813 on House races, and AFF received a $11,685,000 grant and spent
approximately $8,499,278 on House races. See CPPR 2010 Form 990 (amended), Schedule I, Part.
II (excerpts attached as Exhibit D); Open Secrets, American Future Fund, Targeted Candidates,

2010, available at http://wwiv.Gpetisecrets:org/outsidespending/recips.ph Temte=Americant+

Future+Fund&cycle=2010; Open Secrets, Americans for Job Security, Targeted Candidates, 2010,

available at http://www.

+Security&cycle=2010; Open Secrets, 60 Plus Association, Targeted Candidates, 2010, available

38.  AFF filed 26 reports with the FEC disclosing independent expenditures made in
2010 to place campaign advertisements on television in House races: 21 48-hour reports, four 24-
hour reports, the AFF 2010 October Quarterly Report, and the AFF 2010 Year-End Report. See
AFF Independent Expenditure Reports, available at http://docquery.fec.gov/cgi-bin/fecimg/?
C90011677. None of these reports identified any person who made a contribution to AFF for the
purpose of furthering these independent expenditures.

39.  AFF also filed seven reports (two initial reports and five amendments) with the
FEC disclosing electioneering communications in 2010 in which money was spent to place
campaign advertisements on television in House races. See AFF Electioneering Communications
Reports, available at http://docquery.fec.gov/cgi-bin/fecimg/?C30001028. None of these reports
identified any contributor or person who made a contribution or donation to AFF for the purpose

of furthering these electioneering communications.
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http://docquerv.fec.eov/cgi-bin/fecimg/
http://docquerv.fec.gOv/cgi-bin/fecimg/7C30001028

40.  AIJS filed four reports with the FEC disclosing independent expenditures made in
2010 to place campaign advertisements on television in House races: three 48-hour reports and the
AJS 2010 October Quarterly Report. See AJS Independent Expenditure Reports, available at
http://docquery.fec.gov/cgi-bin/fecimg/?C90011669. None of these reports identified any person
whc-) made a contribution to AJS for the purpose of furthering these independent. expenditures.

41.  AJS also filed one report with the FEC disclosing electioneering communications in
2010 in which money was spent to place campaign advertisements on television in House races.
See AJS Electioneering Communications Reports, available at http://docquery.fec.gov/cgi-bin/
fecimg/?C30001135. This report does not identify any contributor or person who made a
contribution or donation to AJS for the purpose of furthering these electioneering communications.

42, 60 Plus filed 22 reports with the FEC disclosing independent expenditures made in
2010 to place campaign advertisements on television in House races: 15 48-hour reports, four 24-
hour reports, the 60 Plus 2010 October Quarterly Report, and one initial and one amended 60 Plus
2010 Year-End Report. See 60 Plus Independent Expenditure Reports, available at
http://docquery.fec.gov/cgi-bin/fecimg/?C90011685. None of these reports identified any person
who made a contribution to AJS for the purpose of furthering these independent expenditures.

43. 60 Plus also filed one report with the FEC disclosing electioneering
communications in 2010 in which money was spent to place campaign advertisements on
television in House races. See 60 Plus Electioneering Communications Reports, available at
http://docquery.fec.gov/cgi-bin/fecimg/?C30001671. This report does not identify any contributor
or person who made a contribution or donation to AJS for the purpose of furthering these

electioneering communications.
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44,  AFF was and is aware of its obligations under tlie FECA and FEC regulations to
disclose the names of its donors who made contributions for the purpose of broadcasting specific
advertisements. On September 30, 2013, the FEC sent AFF a Request for Additional Information
regarding AFF’s 2612 October Quarterly report. See Letter from FEC Senior Campaign Finance
and Reviewing Analyst Kendra Hannan to the AFF, September 30, 2013 (attached as Exhibit E).
The letter informed AFF it had failéd to identify any contributions used to fund the independént
expenditures disclosed in the report, noted FEC regulations require AFF to disclose identifying
information for each individual who made a donation used to fund the independent expenditures,
and requested AFF amend its report. Id.

45.  Inresponse, AFF quoted the applicable regulation, and said no contributions it
accepted were solicited or received for the purpose of furthering the reported independent
expenditures, and, accordingly, no contributions were required to be reported under the
regulations. See Letter from Jason Torchinsky and Chris Winkelman, Counsel to AFF, to FEC,
October 9, 2013 (attached as Exhibit F). Although this letter was sent after AFF filed its 2010
independent expenditure and electioneering communications reports, it strongly suggests AFF was
aware of its obligations under the FECA and FEC regulations.

46. AJSwas .and is aware of its obligations under the FECA and FEC reg_ulatiohs to

disclose the names of its donors who made contributions for the purpose of broadcasting specific

advertisements. On November 8, 2012, the FEC sent AJS a Request for Additional Information

regarding AJS’s 2012 October Quarterly report. See Letter from FEC Senior Campaign Finance
Analyst Christopher Whyrick to AJS, November 8, 2012 (attached as Exhibit G). The letter

informed AJS it had failed to identify any contributions used to fund the independent expenditures
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disclosed in the report, noted FEC regulations require AJS to disclose identifying information for
each .i_ndividual who made a donation used to fund the independent expenditures, and requested
AJS amend its report. Id.

47.  Inresponse, AJS discussed the applicable regulation in detail, asserting it focuses
on “whether the donor'made the contribution with ‘for the purpose of furthering the reported
independent expenditure.’” See Miscellaneous Report to FEC from AJS, December 10, 2012
(attached as Exhibit H). AJS claimed no contributions accepted were solicited or received for the
purpose of furthering the reported independent expenditures, and, accordingly, no contributions
were required to be reported under the regulations. Id. Although this letter was sent after AJS
filed its 2010 independent expeénditure and electioneering communications reports, it strongly
sﬁggest_s AJS was aware of its obligations under the FECA and FEC regulations.

48. 60 Plus was and is aware of its obligations under the FECA and FEC regulations to
disclose the names of its donors who made contributions for the purpose of broadcasting specific
advertisements. On November 9, 2012, the FEC sent 60 Plus a Request for Additional
Information regarding 60 Plus’s 2012 July Quarterly report. See Letter from FEC Senior
Campaign Finance Analyst Bradley Matheson to the 60 Plus, November 9, 2012 (attached as
Exhibit I). The letter informed 60 Plus it had failed to identify any contributions used to fund the
independent expenditures disclosed in the referenced report, noted FEC regulations require 60 Plus
to disclose identifying information for each individual who made a donation used to fund the
independent expenditures, and requested 60 Plus amend its report. Id.

49.  Inits response, 60 Plus discussed the applicable regulation in detail, asserting it

focuses on “whetheér the donor made the contribution with *for the purpose of furthering the
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reported independent -expenditure:” See Miscellaneous Report to FEC from 60 Plus, December 7, -

2012 (attached as Exhibit J). 60 Plus claimed no contributions accepted were solicited or received

for the purpose of furthering the reported independent expenditures, and accordingly no

contributions were required to be reported under the regulations. I/d. Although this letter was sent

after 60 Plus filed its 2010 independent expenditure and electioneering communications reports, it

strongly suggests 60 Plus was awar.e of its obligations under the FECA and FEC regulations.
Count |

50.  AFF knowingly and willfully failed to identify CPPR and any other persons who
made contributions for the purpose of furthering the independent expenditures and electioneering
communications AFF made in House races in 2010.

51. As described in the news report, CPPR researched ana created telev.isi'ons
advertisements to be broadcast in. House races in 2010, selected which races to run the ads in, and
contributed money to AFF “that paid to put the ads on the air.” The news report specifically
described these activities, and was based.on interviews with Mr. Noble, not anonymous sources.
Compare MUR 6002 Statement of Reasons, at 6 (disregarding news report that did not contain
specific facts alleging the costs of an advertisement were paid by a specific donor, and based in
part on anonymous sources).

52.  Oninformation and belief, AFF received funds from CPPR for the purpose of
furthering AFF’s reported independent expenditures and electioneering communications in House
races in 2010, including but not limited to the advertisement that told voters to “take the right.

path” and “vote against” Rep. Herseth Sandlin.
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53.  AFF filed 33 reports disclosing independent expenditures and electioneering
communication in House races in 2010. None of the reports identified CPPR or any other person
who made contributions for the purpose of furthering those independent expenditures and
electioneering communications. By failing to identify CPPR or any other person in each of those
reports, AFF violated 2 U.S.C. § 434 and 11 C.F.R. §§ 104.20(c)(9), 109.10(b)-(e).

54.  AFF’s violations were knowing and willful, and thus subject to criminal penalties
and referral to the Department of Justice. 2 U.S.C. §§ 437g(a)(5)(C), 437g(d)(1). As AFF made
clear in its October 9, 2013 letter to the FEC, AFF was and is aware of its obligations under the
FECA and FEC regulations.

Count II

55.  AJS knowingly and willfully failed to identify CPPR and any other persons who
made contributions for the purpose of furthering the independent expenditures and electioneering
communications AJS made in House races in 2010. |

56.  Asdescribed in the news report, CPPR researched and created televisions
advertisements to be broadcast in House races in.2010, selected which races to run the ads in, and
contributed morey to AJS “that paid to put the ads on the air.” The news report specifically
described these activities, and was based on interviews with Mr. Noble, not anonymous sources.

57.  On information and belief, AJS received funds from CPPR for the purpose of
furthering AJS’s reported independent expenditures and electioneering communications in House
races in 2010, including but not limited to the advertisement that urged voters to “vote against”

Rep. Etheridge.
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58.  AJS filed five reports disclosing independent expenditures and electioneering
communication in House races in 2010. None of the reports identified CPPR or any other person
who made contributions for the purpose of furthering those independent expenditures and
electioneering communications. By failing to identify CPPR or any other person in each of those
reports, AJS violated 2 U.S.C. § 434 and 11 C.F.R. §§ 104.20(c)(9), 109.10(b)-(e).

59.  AJS’s violations were knowing and willful',_ and thus subject-to criminal penalties
and referral to the Departmeént of Justice. 2 U.S.C. §§ 437g(a)(5)(C), 437g(d)(1). As AJS made
clear in its December 10, 2012 communication to the FEC, AJS was and is aware of its obligations
under the FECA and FEC regulations.

Count I11

60. 60 Plus knowingly and willfully failed to identify CPPR and any other persons who
made contributions for the purpose of furthering the independent expenditures and electioneering
communications 60 Plus ma_ﬂe in House races in 2010.

61.  Asdescribed in the news report, CPPR researched and created televisions
advertisements to be broadcast in House races in 2010, selected which races to run the ads in, and
contributed money to 60 Plus “that paid to put the ads on the air.” The news report specifically
described these activities, and was based on interviews with Mr. Noble, not anonymous sources.

62.  On information and belief; 60 Plus received funds from CPPR for the purpose of
furtherihg 60 Plus’s reported independent éxpenditures and electioneering communications in
Hogsc taces in 2010, including but not limited to the advertisements that criticized Reps. Grayson
and Kosmas, and concluded, “this November, we’ll remember,” as well as the advertisement that

urged voters to “vote against” Rep. Oberstar.
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63. 60 Plus filed 23 reports disclosing independent expenditures and electioneering
communication in House races in 2010. None of the reports identified CPPR or any other person
who made contribﬁtions for the purpose of furthering those it;dependent expenditures and
electioneering communications. By failing to identify CPPR or any other person in each of those
reports, 60 Plus violated 2 U.S.C. § 434 and 11 C.F.R. §§ 104.20(c)(9), 109.10(b)-(e).

64. 60 Plus’s violations were knowing and willful, and thus subject to criminal
penalties and referral to the Department of Justice. 2 U.S.C. §§ 437g(a)(5)(C), 437g(d)(1). As 60
Plus made clear in its December 7, 2012 communication to the FEC, 60 Plus was and is aware of
its obligations under the FECA and FEC regulations.

| Count IV

65. In violation of 18 U.S.C. § 371, Mr. Noble, Ms. Greiner, Mr; DeMaura, and Ms.
Frederick unlawfully conspired to violate the FECA and defraud the FEC by knowingly a'na'
willfully failing to identify CPPR as a contributor who made contributions for the purpose of
furthering the independent expenditures and electioneering communications AFF, AJS, and 60
Plus made in House races in 2010.

66.  Ms. Greiner, Mr. DeMaura, and Ms. Frederick knowingly entered into unlawful

agreements with Mr. Noble to intentionally violate 2 U.S.C. § 434 and 11 C.F.R. §§ 104.20(c)(9),

109.10(b)-(e) and to defraud the FEC by failing to identify CPPR as a contributor who made
contributions for the purpose of furthering the independent expenditures and electioneering
communications AFF, AJS, and 60 Plus made in House races in 2010.

67. By signing and filing independent expenditure and electioneering communications

reports that failed to identify CPPR as a contributor who made contributions for the purpose of
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sanctions appropriate to these violations, and take such further action as may,

furthering the independent expenditures and electioneering communications AFF, AJS, and 60
Plus made in House races in 2010, Ms. Greiner, Mr. DeMaura, and Ms. Frederick committed overt
acts to effect the object of the conspiracy in violation of 18 U.S.C. § 371.
Conclusion
WHEREFORE, Citizens for Responsibility-and Ethics in Washington and Melanie Sloan

request that the FEC conduct an investigatioh into these allegations, declare the respondents to

have violated the FECA and applicable FEC regulations, and order AFF, AJS, and 60 Plus to

correct these violations by amending the relevant independent expenditure and electioneering
communications disclosure reports to identify and make public CPPR and any other persons who
made contrii)utions for the purpose of furthering the reported independent expenditures and
eiectioneering communications. In addition, the complainants request that the FEC impose

be appropriate,

including referring this matter to the Department of Justic cpiminal rosecution.

ON BEHALF OF COMPLAINANTS

Melanie Sloan

Executive Director

Citizens for Responsibility and Ethics in
Washington

1400 Eye St., N.W., Suite 450
Washington, D.C. 20005
(202):408-5565 (phone)

(202) 588-5020 (fax)
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Verification
Citizens for Responsibility and Ethics in Washington and Melanie Sloan hereby verify that

the statements made in the attachgd'Complaint are, upon information and belief, true. Sworn

pursuant to 18 U.S.C. §/1

1/

Mélanlﬁ Sloan

Sworn to and subscribed before me this _'{gth day of May, 2014.

1.7

Notary Public

CARRIE LEVINE
obmnv PUBUC DISTRICT.OF COLUMBIA
y Qommission Exgiras February 28, 2018
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The poliﬁcal network spearheaded by conservative billionaires Charles and David Koch has expanded-into a
far-reaching operation of unrivaled complexity, built around a maze of groups-that cloaks its donors, according to an
analysis of new tax returns and other documents.

The filings show that the network of politically active nonprofit groups backed by the Kochs and fellow donors in
the 2012 elections financially outpaced other independent groups on the right and, on its own, matched the
long-established national coalition of labor unions that serves as one of the biggest sources of support for Democrats.

The resources and the breadth of the organization make it singular in American polilics: an operation conducted
outside the campaign finance system, employing an.array of groups aimed at stopping what its financiers view as gov-
ernment overreach. Mcmbers of the coalition target different constituencies but together have mounted attacks on thc
new health-care law, federal spending and environmental regulations.

Key players in the Koch-backed network have already begun engaging in the 2014 midterm elections, hiring new
staff members to expand operations and strafing House and Senate Democrats with hard-hitting ads over their support
for the Affordable Care Act.

Tts funders remain largely unknown,; the coalition was carefully constructed with extensive legal barriers to shield
its donors. i

But they have substantial firepower. Together, the 17 conservative groups that made up the network raised at least
$407 million during the 2012 campaign, according to the analysis of tax returns by The Washington Post and the Center
for Responsive Politics, a nonpartisan group. that tracks money in politics.

A labyrinth of tax-exempt groups and limitcd-liability companies helps mask the sources of the money, much of
which went to voter mobilization and television ads attacking President Obama and congressional Democrats, according
to tax filings and. campaign finance reports.

The coalition's revenue surpassed that of the Crossroads organizations, a super PAC and nonprofit group
co-founded by GOP strategist Karl Rove that together brought in $325 million in the last cycle.
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The left has its own financial muscle, of course; unions plowed roughly $400 million into national, state and local
elections in 2012. A network of wealthy liberal donors organized by the group Democracy Alliance mustered about
$100 million for progressive groups and super PACs in the last election cycle, according to a source familiar with the
totals.

The donor network organized by the Kochs - along with funding an array of longtime pro-Republican groups such
as the U.S. Chamber of Commerce, the National Rifle Association and Americans for Tax Reform - distributed money
to a coalition of groups that share the brothers' libertarian, free-market perspective. Each group was charged with a spe-
cialized task such as youth outreach, Latino engagement or data crunching.

The system involved roughly a dozen limited-liability companies with cryptic, alphabet-soup names such as SLAH
LLC and ORRA LLC, and entities that dissolved and reappearcd under different monikers.

Lloyd Hitoshi Mayer, a University of Notrc Dame Law School professor who studies the lax issues of politically
active nonprofits, said he has never seen a network with a similar design in the tax-exempt world.

"It is a very sophisticated and complicated structure," said Mayer, who examined some of the groups' tax filings.
"It's designed to make it opaque as to where the money is comning from and where the money is going. No layperson
thought this up. It would only be worth it if you were spending the kind of dollars the Koch brothers are, because this
was not cheap."

Tracing the flow of the money is particularly challenging because many of the advocacy groups swapped funds
back and forth. The tactic not only provides multiple layers of protection for the original donors but also allows the
groups to claim they are spending thc money on "social welfare” activities to qualify [or 501(c)(4) tax-exempt status.

Such maneuvers could be sharply restricted under new regulations proposed by the Intcrnal Revenue Service in
November. The new rules seek to rein in nonprofit groups that have increasingly engaged in elections while avoiding
the donor disclosure required of political committees.

The donots

It is unclear how much of the network's funds came directly from the Xochs, who head Koch Industries, one of the
largest privately held companies in the country. The brothers, who fund a host of libertarian think tanks and advocacy
groups, are heralded on the right and pilloried on the left for their largess.

While "the Koch network” has become a shorthand in political circles, the coalition is financed by a large pool of
other conservative donors as well, according to people who participate in the organization.

Through a corporate spokesman, the Kochs declined to comment on what support they give.

"Koch's involvement in political and public policy activities is at the core of fundamental liberties protected by the
First Amendment to thie United States Constitution,” Koch Industries spokesman Robert Tappan sdid in an e-mailed
statement. "This type of activity is undertaken by individual donors and organizations on all ends of the political spec-
trum - on the Jeft, the middle, and the right. In many situations, the law does not compel disclosure of donors 1o various
causes and organizations."

Tappan added that "Koch has been targeted repeatedly in the past by the Administration and its allies because of
our real (or, in some cases, perceived) beliéfs and activities concerning public policy and political issues.”

In a rare in-person interview with Forbes in late 2012, Charles Koch defended the need for venues that allow do-
nors to give money without public disclosure, saying such groups provide protection from the kind of attacks his family
and company have weathered.

"We get death threats, threats to blow up our facilities, kill our people. We get Anonymous and other groups trying
to crash our IT systems," he said, rcferring to the computer-hacking collective. "So long as we're in a society like that,
where the president attacks us and we get threats from people in Congress, and this is pushed out and becomes part of
the culture - that we are evil, so we need to be destroyed, or killed - then why force people to disclose?"

Since 2003, the Kochs have hosted twice-yearly seminars with like-minded donors at which they collect pledges for
groups that share their commitment to deregulation and free markets.

Jack Schuler, a Chicago health-care entrepreneur, attended one of the Kochs' donor meetings in Beaver Creek, Co-
lo., several years ago and has contributed about $100,000 a year to their efforts sincc then.
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"They came across as guys who are putting a'lot of their own money into it," Schuler said. "They are pretty
soft-spoken, not screamers or screechers. They provide the leadership, the staff - without the framework, I wouldn't do-it
on my own."

Many donors get involved because they "value the privacy afforded to them by giving to these entities," said Phil
Kerpen, president of American Commitment, a nonprofit free-market advocacy group that.is part of the network.

"There are hundreds and hundreds of very successful and patriotic Americans that take part in the seminars,"
Kerpen added. "To suggest that anything that goes through any of these entities is Charles and David Koch is very mis-
leading. There are a significant number of donors involved."

The money

Much of the money that flowed through the network in the last election cycle originated with two nonprofit groups
that served as de facto banks, feeding money to groups downstream, according to an analysis by Center for Responsive
Politics researcher Robert Maguire, who investigates politically active nonprofits.

The biggest was the Freedom Partners Chamber of Commerce, an Arlinglon County-based group set up in Novem-
ber 2011 that now functions as the major funding arm of the network, according to people familiar with the operation.
The organization, whose board includes current and former Koch Industries officials, brought in nearly $256 milliori in
its first year, "significantly more revenue than was expected," according to its tax filing.

Nearly $150 million was in the form of ducs paid by more than 200 members of the organization, which is struc-
tured as a business league. An additional $105.8 million came from something called "SA Fund."

James Davis, a spokesman for Freedom Partners, said the organization funds groups "based on whether or not they
advance the common business interests of our members in promoting economic opportunity and free-market princi-
ples."

Davis said the group has been upfront about its spending and made its tax return available online as soon as it was
filed in September.

"Our members are free to disclose their affiliation if they wish," he said. "We leave that decision with them. Unfor-
tunately, recent IRS and other instances of intimidation and harassment of individuals and groups because of their poli-
cy beliefs and activitics demonstrate why it's important to keep such information confidential."

According to people familiar with the network, Freedom Partners took the place of a now-defunct group based in
Alexandria called TC4 Trust, which raised more than $66 million in three years before it was shuttered in June 2012,
according to tax filings.

The same tax preparer - a Kansas City, Mo.-based partner in the accounting firm BKD - did the returns for Freedom
Partners and TC4 Trust, as well as for nearly half the other groups in the network and for the nonprofit Charles Koch
Institute.

In all, the feeder funds and the groups they financed raised an estimated $407 million in the last election cycle. That
figure is a conservative one, since it does not account for the complete revenue of eight groups that have not yet filed
their tax returns for the latter half of 2012.

Of the $407 million, $302 million can be traced to Freedom Partners or TC4 Trust.

The sources of the rest of the money remain a mystery, but many donors in the network write checks to the indi-
vidual groups, according to people familiar with the system. Some of the organizations also have additional funding
streams outside the network.

The structure

~ Freedom Partners and TC4 Trust moved a large share of their funds through an intermediary group, the Phoe-
nix-based Center to Protect Patient Rights, which served as a major cash turnstile for groups on the right during the past
two election cycles. It is run by political operative Sean Noble, who served as a Koch consultant in 2012.

Rather than finance CPPR directly, Freedom Partners and TC4 Trust transferred $129 million to limited-liability
companies with changing names that are registered in Delaware, a state that requires corporations to disclose little about
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their operations: Eleventh Edition (which was renamed Comer Table and then Cactus Wren) and American Commit-
ment (which was SDN, then became Meridian Edition).

Their relationship to CPPR was unknown until May, when the Arizona group acknowledged in amended tax filings
that the LLCs were its affiliates.

Such LLCs are known as "disregarded entities," which means that, for IRS purposes, they do not exist. Their reve-
nue is reported on the balance sheets of their parent organizations.

Tax experts said disregarded entities are typically used by nonprofits to, for example, hold a piece of real estate to
shield an organization from liability.

But they also can be used to make it harder to trace the movement of funds between groups. In its final tax return,
‘T'C4 reported doling out nearly $28 million to 10 organizations with names such as POFN LLC, PRDIST LLC and
TRGN LLC. Those are the affiliates of the groups Public Notice, Americans for Prosperity and Generation Opportunity,
in that order.

The Post and the Center for Responsive Politics identified the groups that make up the Koch-backed network
through an analysis of tax filings, which revealed their shared DNA. Most have affiliated L].Cs and received a substan-
tial share of their revenue from the feeder funds.

The makeup of the coalition was corroborated by people familiar with the structure who said the network is ad hoc
and will not necessarily remain constant.

A key player is Americans for Prosperity, the Virginia-based advocacy organization that finances activitics across
the country and ran an early and relentless television ad assault against Obama during the 2012 campaign. More than
$44 million of the $140 million the organization raised in that election cycle came from Koch-linked feeder funds.

QOther groups in the network included the American Future Fund, a Des Moincs-based nonprofit that poured more
than $25 million into ads against Obama and congressional Democrats in 2012; Concerned Women for America, a con-
servative Christian women's activist group that ran a get-out-the-vote cffort aimed at young women; the Libre Initiative
Trust, a Texas-based group aimed at Latinos; Generation Opportunity, which seeks to engage millennials; and Themis
Trust, which houses the data used by the allied groups.

The network also distributed funds to other independent political players. In the last election, Freedom Partners and
CPPR doled out millions of dollars to a wide assortment of groups on the right, including the U.S. Chamber of Com-
merce ($3 million), the NRA ($6.6 million), the National Federation of Independent Business ($2.5 million) and Herit-
age Action for America ($500,000).

Obama's reelection prompted internal reassessments in the network, as it did among many conservative groups that
had worked to defeat him in 2012. But there arc no signs that the coalition plans to retreat.

Rather, officials are focused on creating a more effective operation aimed at bolstering the conservative movement
for the long term. Frcedom Partners, which now has nearly 50 employecs, is expccted to bring many functions in-house
and expand beyond grantmaking, according to people familiar with the plans. Groups such as CPPR are expected to
play a smaller role going forward.

Others are already engaged in the 2014 fight. Americans for Prosperity is in the midst of a $20-million-plus ad blitz

attacking congressional Democrats for their support of the health-care law, while the Libre Initiative has targeted Lati-
nos with similar messages.

"We raised a lot of money and mobilized an awful lot of people, and we lost, plain and simple,” David Koch told
Forbes shortly after Election Day. "We're going to study what worked, what didn't work, and improve our efforts in the
future. We're not going to roll over and play dead."

matea.gold@washpost.com

Alice Crites contributed to this report.
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The Dark Money Man: How Sean Noble Moved the Kochs’ Cash into
Politics and Made Millions
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Hor a brief, giddy moment, Sean Noble—z litlle-known former aide 10 sruArizona congressman—became onz of the most important peaple in
American politics.

Plucked from chseurity by libertarian billionaire brothers Charles and David Koch, Noble was tasked with distributing a tarrent of palitical
money raised by the Koch netwark, a cumplex web of nunprofits nicknamed the Kuchigpus, into conservalive causes in Lhe 2010 and 2012
elections.

Noble handed oul aimast $137 million in 2012 alone -- all of it so-ealled dark money from unnamed donors -- from his pereh atap the Center
te Prolect Potiemt Rights, a group run out of an Arkzuna pasi office box.

Much of it was channeled 10 obvious destinations: Groups supporting Republican presideatial candidate Milt Romney, for example.

Bul with Nohle as ringmaster, Koch maney also prured into effarts that didn'l surface until Inng afier Rlection Day: Toa palitical cammiitlee
backing Wiscansin Gov. Scott Walker against a recull attempt; to a group blaming President Obama for high gas prices; even (0 a legal
challenge 1o Arizony’s redistricling plan.

I must tell you that Sean Nohle from your group has been immensely helpful in our effocts,” a Califcrnia multimillionaire wrote to Charles
Koch [1) in October 2012, asking Roch 10 give several million to support an anti-union in'tiative in the state. “Thauks for aity consideration.”

Noble appears to have lost his central position in the Kach empire, undone by poor election results and a California investigation that shined
an unwelconte light on some of the Center’s inner workings, insiders say.

Rut his story shows how the Sup: Court's lasimerk 2010 Citizens Untited ruling has given rise to a new breed of power bzokers who
coitrol a grawing pool of money raised in secret and spent 1o influence pdlitics in ways that voters can't always irace.

Much of Noble's work in 2012 remained invisible to the public uniil the Center and dozens of ather Koch-bzcked nonprofits released their tax
returny lale last year.

An examination of those tax returns, along with court records and illingd with the Federzl Flection Commission, shows that the Center to
Protect Patlent Rights hent state election laws and federal tax rules goveming how such groups are suppased to operate,

Millions af dollars the Center Lold the Internal Revenue Service il gave toather groups anly for “tax exempt education and sccial welfare
purpases” were actuaily spent on clection ads and other political aclivities. Experts on nonprofit law said it the donar's responsibility to
follow up on grants if they were not spent as required.

One of the biggest beneficiarics of the Koch neiwork's money was Sean Hoble himsclf, tok documents show. The Center paid three firms
owned by Naoble almast $24 million for consulting and other services in 2012—or more than 5t of every $6 it spent.

Sheils Krumholz, Lthe executive director of the Center for Responsive Pafitics, n nonpartisan walchdog group that has wrilten exiensively
shout the Koch (2] network (3], said disclosures from nonprofils come far too late 1o help voters and regulutors.

“What we're ending up with is information which is abnost entirely useless to the vaters,” she said. “Because it's come so far after the election,
80 for after the fact that volers can barely remember what these organizations were doisg and on behalf of which candidates or parties.”

There's no Indication that Noble or the Center are under serutiny by authorities for viulating tax er election laws.

For this story, ProPublica interviewed dozens of people about Noble, fram his high-schoal science teacher 1o feliow Republican eperatives,
mast of whom spoke an candition of ymity, fearing passible backlasia from felluw comservatives or the Kochs.

Noble did not respond tu questions from ProPublica.

In an email, Rob Tappan, spokesman for Koch Industriss [ 4], did not respond to specific questions from ProPublica showt Nable or the Center,
but acknowledged Nable “was a consullant for Xach in the past and attended Xoch seminars.” Tappan likened Noble to Jim Messina, who was

Obama's camnpaign manager, snd Puul Begala, a chief strategist for Bill Cinton In his first presidential cun. Tappan saii Noble was a conswltant
for *many olher graups and issues.” (Read his entire response here [5].)

Most who know Noble, 43, saw him as an unlikely candidate Lo become Bhe Kochs® money man.

“There were plenly of people who had a lol more actual compaign experi " said o Dy i operative who knew Noble in Arizom,
“That’s a prelty big step up from Triple A to the mojurs, maybe Double & to the majors.”

An offable, hondsome man with geaying temples who favors jeans and ezchews ties, Noble had an aw-ghucks demeanar. He liked watching
Little League baseball enmes with his familv. lzading his local Mormon ward and workine tirelessiv behind the scenes on campaiens for minor

htip:/Aww.prapublica.org /articlefthe-dark-money-man-how-s ean-naoble-moved- the-kochs- cash-into-politics-and-ma
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politicians. i’ "

Over the last two election cycles, though, Neble's persona evohved. He flew first class (6], accumulated five homes and sat near the 50-yard-
line at the Super Bowl [7). He ruhbed elbows with top conservatives, fram Sarah Palin {8] to Joln McCain (9]

Even if Noble's rale in the Koch nelwork is aver, his slory lluminates larger truths about how money changes both politics and the peaple who
handle it

*1 think Sean at the end of the: day is an Jotal story of hing that's happening much higger in Lhe American electorate,” said a
Republican consultant who knuws Noble. *Mr. Noble goes ta Washington.®

Noble was an unusual choice for the Koeh brothers. He avershared. His blog (10}, called Noble Thinking, was a biearre mix of parsonal
revelations (*] was a terrible dater (11]"), bragging about his connections (attending a dinner [12] “with a guest list that was right oul of the
Who's Wha D.C.-New York power carridor™) and fears ahout Obama (particutarly, “the march toward sncialized health care [13)°).

The Kuchs are knuwn for valuing discretion and control.

Noble's main eredential was working for Arizona Rep. John Shadegg for niore than 13 years, eventually becoming his i-siate chief of stafl.
Though hardly a household name, Shadegg was influential in the conservative wing of the Republican Party.

*It's imporiant to understend the influcnee that John
Shadegg had within Republican and conservative circles
at the time,” o Némacratic operative in Arizona told
PraPublica. *That was his in"

At sane point, Nohle mel Randy Kendrick, o lawyer by
training wha was on the hoard of the Goldwater Institule,
[14] v bastiun of Shertarian thougiy in the West. Kendrick
atul her hushani, an owner of the Arizona Diamondbacks,
werc big Shadegg donors. (The Huffington Post wrote
(5] ubout Xendrick and Noble in 2013.)

In spring 2009, when il became clcar that Obama was
pursuing a nationnl health-¢are law, Kendrick turned to

Noble for help defeating it. Noble had recently lufi I
Shadegg's ofiice to launch a consulting firm, Noble R i 7. ] I ?
Assnciales, out of his Phoenix home. ‘ 2 : 4 i . 2

4 a g
“Scangot hooked up with Randy,” a promninent Arizena e T TG o T Y P I |
Republican siid in aninterview. “He hecame her 1ocal BUY 48, auly aown nddn as farthe Conier fo Aoivs Mutkeus Kights is R0 Box 724605 b Phoenix. The bag
to mannge everything. He became her political cauh §32 yenr, ocennling o the ILY. Povtul Serice, Eveu tAovgh 1he group's Invger sald tha Center
consultant.” Akl misintiin o ngelaroffae, the Crnter puid $50.000 b 2002 for "oscupnuey® — n irm wsnnlly

wied o wean neal, {Lave Segal for ProPublicn)
Kendrick was also elnse (0 the Kaeh hrothers. “Rarxly
Kendrick is in the inner circle of the Koch brothers’
netwark,” a Republican consultant (old ProPublics, adding that she pushed the Kochs to back a new group 13rgeting Obama’s healtlr-care
plan. As fur Noble, "1 think they liked the fact that he hadn't been a political consuliant before.”

Nohle was no slick Washington insider. A self-described “hick fram Show Low [16),” Ariz., a lown of about 13,000, Noble morried o woman he
had met on his Mormon mission in Indiana and became a devoted father of five. He had tried living in the nation’s capital once, moving his

family there far 1wa years in the 1905, only 10 move back 10 work in Shadegy’s Pheenix district again. He was the type of guy who sold “good
grief” (17)and meant it [18).

Nrible alko had Lhe right ideological hackground: He quoted Barry Goldwater, Ronald Reagan and Ebertarian ican Ayn Rand. His first political
memary [19] was from 1976, when Jimmy Carter was elected president and his mother started to cry, saying, “We're goligg to be beaten by
the Soviets naw.”

in 1994, when he was 24, Noblg attendad [20) Rush Limbaugh's fresh ari ion in Baltimgre {21] for the 73 Republican membars of
Congress who lad gained office in the so-called Republican Revolution. When he was 37, Noble was antong the 2,200 mourners (22) at
William I, Buckley's funeral ot St, Patrick’s Cathedral in Manhatien.

For years, Charles and David Koch, two of the richesl men in America, had helped form and suppart a network: of conservative think tanks,
foundailons und social welfare nonprofits that pursned a Bbertarfan agends. They seeded the ground for the Tea Parly, and then adiivated
the various groups that sprouted, In the 1y8os, the Koch brothers halped form {231 the group that split into two of the most influential
conservotne nonprofita now operating, Americans for Prosperity and FreedomWorks.

The Kachs raised money for thelr network in pari st secretive semi-ainual retreals. The medti wasn't invited and attendees weren't
supposed to talk about them, a kind of *Fight Club” for like- minded billionaires.

One donor who has attended the ratreais told ProPublica in an email that he had only a sketchy idea of how money raised ot the events was
dishwrsed. He respondedd to questions an condition of anonymity, saying he feared backlash from the Ohama adminlstration and the IRS and
adding that the Kochs resenied any information from the cvents being disclased.

"I'he people who attend these events have itimate respeet for the Founding Fathers and the Constitution,” he wrote. “The over-riding
theme is thal nathing warthwhile is achieved withoul hard work, coupled with integrity and humility. ... And the Kochs are not in this for any
personal gain whatsoever as all thay scem to get is vilification.”

By spring 2009, Nohle had landed » joh within the Koch nelwork. On April 16, the Center to Protect I"aticnt Rights was incorparated by o
lawyer in Maryland [24) who went tn to work with ol her groups tied to the Kochs. Noble was lis executive director, documents shuw,
Accarding to the group’s tax filings, he was paid no salary; his firm received $30,000 3 month, he said in o swarn depasition in 2013.

Noble registered his firm (25]) to lobby an the Center's behalf, but otherwise it flew beneath the radar. No ane even seemed 1o know its
precise name — the incorporation documents called it the Center to Protect Patient Rights [26]. In lobbying dacumenis, Noble said he was
warking for the Center 10 Prolect Patients’ Rights [27).

Heather Higgins, o longtime Koch ally, was the group's initial secretary (28], and Dr. Ecic Novack, who had led the fight for o health-care
propasition backed by Kendrick in Arizona in 2008, was the treasurer. Novack acknowledged he didu't know much about the group's
fclivities, "My only involvement was, we were starting smnething,” he said in an interview. *They asked me because T was a body. | had no
decislon-making power. .1 left very quickly,”

hitp:/Mwav. propublica.org farticie/ihe-dark-money-man- how-sean-noble-moved-the- knchs- cash-into-politics-and-ma
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The usually voluble Noble, a man who blogged so much thal he once blogged aboul how he hadn't blogged in two days [29), didn't discuss the
Center to Protect Patient Rights publicly — ever. In a 2009 story in the Arizona Guardian {30], a political newn website, Noble was described
only as working on “a national d to President Barack Obama's healthcare initiative.”

Litel -1l U

In the 2013 deposition, Nnble wouldn't even say who hired him b of confidentiality agr “1 can't tel) you who I do work for,” he
responded to a lawyer’s question.

"Wait a minute,” the lawyer said. "I asked how your salary g&t set, and you're telling me that you had a discussion with some people in 2009
and you're refusing to tell me who?”
“1 am,” Noble replied.

aee
I not fr the Supreme Court's ruling on Citizens United, Noblé’s work for the Koch netwark might have ended as soon as Lhe fight over the
health-care law was decided.

The decision helped 1o clear the way for corporations and unions to contribute unlimiled amounts of money to outside groups — groups that
operated independently from candidates’ campaigns and parties, but were free to buy direct political ads or pay for a broad spectrum of
political activitics.

“This is a tolal game-changer for federal politics,” Noble blogged about the decision [31], adding that he believied races later that year would
likely be decided by outside interests. “Some will claim that this makes politics mare dirty. [ don’t. Politics has always been prelly messy.”

“Seriously, this will chunge campaigns in a big, big way,” he added.

In the Citizens United opinion, Justice Anthony M. Keanedy said the influx of union or corporate cash would not corrupt clections because of
laws tequiring oulside groups lo disclose Lheir donors. Voters could give appropriate weight to messages paid for by special interests.

But those laws didn‘t apply 1o groups like the Center ta Protect Patient Rights. As social welfsre nonprofits, they didn’t have to name their
donors. And they could spend as much as they wanted on politics, as long-as, in the 1RS's view, social welfare remained their primary
purpose.

Afer the Affordable Care Act hecame law in March 2010, the Center’s lobbying work [32]related to health care ended, [33] leaving Noble

[ree Lo take an new chall As it happened, a key job was open in the Kochs' network. Matt Schlapp, a former political director to
President George W, Bush who had led the Kochs'® election efforts as vice president of federal affairs for Koch Industries' lobbying arm, had
tecently left to form his own consulting firm. .

Noble st'eppcd in to fill the gap.

"My impression of the envir he found himself in, with the changes in the federal law, it created enormous opportunities,” said another
Republican consultant who knuws Noble. “He was in Lhe right time, right place.”

Noble began atlending Lwice-a-month strategy mectings in Washington, as one of the people representing the Koch network alongside other
canservative powerbrokers, including top GOP sirategist Karl Rave’s people, Politica [34) later reportcd.

One national conservative operative suid he heard about Noble and the Center in conversations in early 2010 about who was doing what that
year. “They were going 1o be the primary vehicle for the Koch money, for the Koch network,” the operative told ProPublica.

In late June, Noble attended the scmi-annual Koch retreat at the St. Regis resort in Aspen, Colo., along with Randy Kendrick and her
husband, an event later described in stories by Think Progress [35] and The New York Times [36].

Noble spoke on a panel called "Mobilizing Citizens for Navémber” with Timi Phillips from Americans for Prosperity, Mark Mix from the anti-
union nonprofit National Right 1o Work, and Karl Crow from Themis Trusl, a voler dalabase group. Noble was the only panelist of the four
listed without an affiliation — there was no mention of his role at the Center to Protect Patient Rights.

By that time, he had no need to advertise. The Center had raised-almost $62 million [37) in 2010, giving out $44.6 million in grants [38] to 22
like-minded groups, most of which then turned around and spent money on political activilies.

The yecar brought huge gaing for Republicans. The GOP recaptured the majority in the House, gaining 63 seats, and added six seats in the
Senate. The parly's conservative wing did especially well: Almost one-third of Tea Party [39) candidates in the House and half in the Senate
wan. Conservative dark money groups outspent liberal ones by about 10-10-1, research by the Center for Responsive Politics shows. [40]

Noble predicted the outcome on Twitter [41] days before the election.

. “It's official: 2010 will be an histaric election for the GOP," he wrote,

“Obama will lose mojo,” he added.

As the 2012 presidential election approached, the Kochtopus started adding new arms. Noble was a key playcr in expanding the network’s
complicated web of nonprofits and limited liability companies [42).

At the top of the network were groups such as the Preedom Partners Chamber of Commerce {43), a trade association formed in late 2011,
and the TC4 Trust [44], a social welfare nonprofit that said in a fling to the IRS it would “focus on the adv of free markets, Gberty
and individual freedoms.” As is typical with such groups, the identities of donors did not need Lo be disclosed.

Money flowed from them to the Center, which acted as a sort of clearinghouse, distribuling grants to dozens of smaller groups. Many of these
nonprofits spent directly on politics, including election ads. Some also made grants to yel another layer of groups. Not all of Freedom Partners
and TC4's money flowed thraugh the Center; they also gave some maney Lo smaller groups directly.

For reasons that are not entirely clear, the Kochs then added another level of complexity to this already upaque set-up.

A dozen of the Koch-affiliated nonprofits included limited liahility corporations -- 1.LCs ~ called “disregarded cntities” that were considered
part of the nonprafits for Lax purposes. Many of the 20 disregarded entitics in the Koch network had steings of letters for names: STN, POFN,
SLAH, ORRA. Nable was the first person consulting for the Kochs to create a disregarded entily that was linked to one of the nonprofils. He
called it SDN. Eventually, Noble changed the name to Meridian Edition, one of two disregarded entities of the Center 1o Protect Patient Rights.

This additional layer made it even harder to follow the flow of cash through the Kochtopus, political operalives and.tax experts said. When the
TC4 Trusl, for example, passed money to the disregarded entity of another Koch network group -- say, Americans for Prosperity -- lax
records showed the funds going to a company called PRDIST |45), rather than to the much better kiown Americans far Prosperity.

I think it's being used to disguise the source of their money," said Marcus Qwens, who ran the Exempt Organizations division for the IRS
{rom 1990 to 2000.
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The Koch network moved more than $204 million through disregarded entities in the last half of 2011 and before the 2012 election, according
1o tax documents filed last year. That included almost $115 million in grants from Freedom Partners, the trade association, to Corner Table,
the Center's second disregarded entity.

Noble helped to dispense this river of cash, sometimes with a knowing wink. The Center gave $320,000 {451 — all from undisclosed
conlribulars, of course — to a Colorado group called the Arioch Project. The project's ariginal name? Patefacere {461 — the present infinitive
of the Latin verb thal means "to disclose.”

The tangle of groups made it seem as though Koch money was being diffused broadly, but tax records show it flowed into many smaller
groups ut 2 high level of concentration. At least 20 nonprafits acrass the country received at least half of their revenue from the Center,
Preedom Partners or both.

Americans for Responsible Leadership, a group run by a {riend of Noble's, got $24.7 millian in grants from the Cenler {47), or almost 98
percent of its revenuc [48],

Noble helped to run or incorporate no less than three groups named American Commitment at anc point or another. One of them got almost
y7 percent of its §11.7 million in revenue in 2012 from the Center, Freedom Partners and Americans for Résponsible Leadership.

The American Future Fund, which pulled ina \nhnppmg $68 million [49] in 2012, got more than 92 percent of that maney from Freedom
Partners and the Cenler.

On their 2012 tax relurns, signed under penalty of perjury, the Center and Freedom Partners [50] told the IRS they were not engaged in
politics, checking “no” [51]to a question [52] asking if they had spent maney to influence elections. Freedom Partners (§3)said its grants [54]
were “subject to express prohibitions or protections against the use of grant funds for electioneering purposes.” The Center said that it gave
grants to groups for education and social welfare [55] ~ not politics.

Yet, in fact, more than $30 million funneled through these groups ended up paying for palitical activities. According to tax and FEC records,
the American Fulure Fund poured-at least $19:8 million from the Center and Frecdom Partners into elections. Americans for Responsible
Leadership spent at least $9.3 million received from the Center. American Commitment spent at least $1.1 million of its grants from Freedom
Partners and the Center on politics.

No one from Freedom Pariners, Americans for Responsible Leadership or the American Future Fund returned calls and emails asking for
comment.

Phil Kerpen, the president of American Commitment, told ProPublica that the allegation that American Commilment had spent grant meney
carmarked for social welfare purposes on politics was “false.” He described what the Center and Frecdom Partners had said on their tax
returns as “general characterizations™ of their grants.

"All our political expenditures were vut of our organization’s general treasury,” Kerpen said:
Nonprofit experts said groups like the Center-are suppased to make sure their money is used as cormarked.

“The grantor is responsible for how the grants are used because il's the grantar's money,” said Lioyd Hiloshi.Mayer, a law professor and
associate dean al the University of Notre Dame who specializes in nonprofits and campaign finance.

If a grant is improperly administered, the group that gave it could become the subject of an IRS audit.

In some cases, voters had no way ta know for more than a year after Lhe election that the Koch nelwark, aided by the Center, was behind
particular political initiatives or messages - an outcome that underscored campaign-finance walchdogs warst fears ahout the corrosive effects
of dark money.

1t wasn't until this year, for example, that Citizens for Responsihility and Ethics in Washington, a watchdog group, reported that Noble's
Center (56] supplied all of the $80,000 raised in 2012 by All Votes Matter {57}, During the election, the group had worked 1o change rules
governing Pennsylvanin’s electoral voles in ways that would henefit Republicans.

The Center also was o rajor backer of a group (hat spearheaded an effort to regisier Americans in [srael (0 vote in U.S. elections, supplying
more than half of its 2012 reveaue, [58) ProPublica found. The Kach network’s invdlvement in this initiative did not surface at the time, even
though The Times of 1srael {59] ran siories [60] spotlighting the group’s “[ Vote Iarael® [61] project and questioning its refusal to disclose its
donors.

The Center's invalvement in o contentious Arizona redistricting fight was also not known — until now. It provided $150,000 lo a group called
FAIR Trust [62]—described as the "Fair AZ Independenl Redistrict” on the Center’s Lax relurn—which hired lawyers to sue Arizona's
redistricling commission in April 2012 to challenge new legisiative and congressional districts. The T'rust, which also sent lawyers 10
commission meetings, has repeatedly refused to identify ils backers.

“Without knowing who they were representing, you couldn't really fairly evaluate whol they werc saying.” said Linda C. McNulty, a
Democratic member of the commission. “They clearly were doing somebody's bidding, but they wouldn't say whose it was.”

David Cantelme, one of the lawyers who represents the Trust, said he couldn't talk about who hired him and had no information about the
grant from the Center.

Voters in Wisconsin also had nnidea the extent to which Koch network money fueled election ads urging them to oppase the recall of Gov.
Scott Walker.

Untillate 2013, when the Center filed its tax return, voters had no way of knowing that Noble’s group supplied [63] virtually all of the
$510,230 raised in 2012 [64] by the Caalilion for American Values Action, another social-welfare nonprofit. The Coalilion then donated more
than three-quarters of that money lo the PAC that paid for the ads. The PAC received no contributions other than the Coalition's.

The day of the recall vote, Noble’s blog linked to anc of the ads {65), calling it “a fascinaling approach to a unique situation.” “If the good
people of Wisconsin think like the folks in this ad, it's going 16 be Walker by double digits,” he wrote.

He didn't mention the Center’s role in funding the effort.
A hefty chunk of the Koch network maoney that flowed through the Center in 2012 went Lo Noble's fiems.

Noble's carnings had risen swiftly as his ties (o the Koch brothers grew, tax filings and other records show. In 2008, the year hefore he joined
the Center, Noble earned almost $205,000, according to a later court filing, from consuliing and his work for Shadegg.

By 2010, the year of the midterms, he carned almost $640,000, the filing said. He and his wife bought an investment property a couple miles
from lhei:; Phoenix home, according Lo the filing and properly records,

At the end of 2010, Nohle established a second firm, DC London [66), to do “consulting and governmental affairs,” according to incorparalion
documents. Its name was largelv aspirational: on Twitter, Noble noted that he'd never becn ta London [67). DC London onened an affice in

hitp:/Aww.prapublica.org/article/the-dark-money-man-how-sean-noble- moved-the- kochs-cash-into-politics-and-ma



6/8/2014 The Dark Money Man: How Sean Noble Moved the Kochs’ Cash |nto Politics and Made Millions - ProPublica

downlown Washington and wenl on to hire almosl 30 slaﬂ' members in a little more than \wo years.

Naoble personally earned almost $2.3 million in 2011, court records show, impressive for a non-election year. Much of his income seems lo
have derived from having the Cenler to Protect Patient Rights hire his firms. The Center paid nore than $6.3 million [68] to DC London and

Noble Associates for consulting, management and reimbursement for dling exr paid to ltanls without markup.” Free

Fn\erprise America, another nonprofit run by Noble [69], paid DC London almoz.l 8400,000 [70] for consulting as well. (Noble did not [71]

disclosc that he partly owned DC London on that tax return, as required by the IRS.)

Noble Associates bought a condo in Washington, D.C., in 2011 for $665,000, property records show. The Nobles also hought a half-acré of land
in llurricane, Utah, then built a y,000-square-foot house on it, a gabled concoction with eight bedrooms, eight bathrooms and five fireplaces.

‘Then came 2012, a record-setter for spénding by dark money groups and Noble's consulting businesses.

Thé Center paid a whopping $20.7 million [72) to DC London for “consulting & other services,” according to its tux return. Of that, $15.8
million was for costs “reimbursed to DC London for the Center’s program expenses without markup.” Whal costs DC London could have
incurred remain a mystery: The Center’s work mastly consisted of directing grants to nther nonprofits, and it doesn’t appear Lo have offered
any programs. (The Center also gpent $50,000 on what its tax return deseribed as "occupancy,” a term usually used to mean rent, even
though the Center's lawyer tald ProPublica in an email [73] that the group had no office.)

In additinn, the Center paid consulting and management fees of $270,000 to Noble Assaciates and $2.8 million for “survey and phone
programs” to Angler, a company incorporated in October 2011 and run out of DC London's office. Noble was the president.

‘The Center disclosed its transactions with Noble’s firms on its tax returns, as required.

Afler the disappointing 2012 election results, many questioned how effectively the Koch network and other conscrvative organizations had
deployed their resources. Filings with the FEC showed Lhat conservative dark money groups had outspent liberal ones by at least $276 million
to $29 million, to litile apparent effect.

One Koch donor, who wanted Lo remain ymous b he feared possible retribution from the IRS, said he had atiended one Koch
retreat and had given to the Koch network for several years. He said he remained impressed by the organizatian’s accomplishments in states
such as Indiana, Michigan and Wisconsin. He also said he didn’t think the Koch brothers would tolerate a consultant steering such a large
amount of money to himself.

"My guess is he'd be cut off pretty damn quickly,” the donar told ProPublica.
The payments to Noble's firms were unusual, campaign finance experts said.

An analysis of tax returns filed by 100 other poalitically active nonprofits, including all the groups funded by the Koch network that have made’
their 2012 lax returns available, stidwed just 19 hired consulting firmy owned by employees or board members.

For those 19 groups, the medi payment toan el;\pluyec-afﬁliulcd firm for congulting or other services was $108,000, a tiny fraction of the
millions paid to Nable's firms. For instance, the Republican Jewish Coalition paid $60,000 for cansulling to the firm of then-board member
and former White House spokesman Ari Pleischer.

Mast social-welfare nonprofits avoid insider transactions and pay their leaders fixed salaries inslcad. GOP sirategist Karl Rove's Crossroads
GPS, one of the largest politically active dark money groups, raiscd almost $180 million in 2012 and paid its top executive a salary of
$538,000.

Qwens, the former LIRS official, said social welfare nonprofits are not allowed to pay “excessive™ benefits to peaple who contral the organization
or to companies they run.

“That's probably an excessive private benefit right there,” Owens said, after ProPublica tald him how much Noble's firms earned in 2012.
“Thal's a huge amount of contracts for someone in charge to hand out to contractors he controls.”

Groups given grants by the Center to Pratect Polient Rights also started hiring Noble’s companies. The Center gave grants to 25 nonprofils
that reported political apending to the FEC ar state authorities during the 2012 election cycle. Of those groups, 10 hired Angler, the company
that operated from DC London's office. The American Future ¥und, for instance, paid Angler $5.3 million [74], mainly for social media
advertisemenls. Tt's passible that much of this money went to companies such as Facebock and Twitter, with Angler keeping a smaller
commilssion.

Ainerican Commitinent—which Noble was a board member of until June 2012—paid Angler $168,000 in 2012 [75] for “media production.”
Kerpen, who Noble hired al American Cominitment, said he picked the group's vendars based on merit, nol because of Noble. “We've actually
-never received a contribution from'any donor that asked for a parlicular vendor (o be used,” Kerpen said.

Two groups that received grants from the Center appear 10 have paid Angler hundreds of thousands of dollars just to use a phone system to
make ¢alls to voters, The calls themselves were made by temps Kired separately through an agency.

It's not clear how much Noble personally carned in'2012, but his wife, Julic, estimsted it was at least $3 million, according to court filings.

She said Noble received other perks ns well. Noble Associates paid for his cell phone and his Washinglon, D.C., mortgage. He charged most
meals in Washington 1o Noble Assaciates.

In the 2013 sworn deposition, Noble said the election year was unprecedented.

“The way that 2012 went, we're never going to see anything like that again,” he suid.

Noble's prime position in the Koch netwaork took a hit al the end of the 2012 campaign, when he and the Center circumvented Cahrorma
clection laws in an attempl to influence two state ballot measures.

Nable first met California political strategist Tony Russo in Las Vegas in October 2011 {76), according to a recorded interview Russo later-
gave to California investigators. Russo wanted Koch money for an effort Lo fight unions. Noble agreed to help, paying hundreds of thousands
[77] of dollars to run focus groups [78], develop ads and reach out to voters, Russo said.

Russo hoped the Koch network would do even mare. Russo later said he and Noble spoke more than 18 times [79] in the run-up to ttie
election, meeting once in Washington [80].

Meanwhile, Russo and Jeff Miller, another Califurnia consultant, raised $29 million from about 150 confidential donors to fight a proposition to
raise laxes and to support another one limiting unions® political power. They transferred the money 10 a Virginia-based trade association that
had agreed to spend it on ads related to the initiatives. But as Election Day drew closer, the association, Americans for Job Security, balked at
buying ads [81], worried thal under California law, it would be required to disclase [82] who had donated the funds for them.

Russo said he approached Noble [83] and offered lo transfer money from the Virginia group to the Cenler. In return, he asked Noble to tap
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“IHe said, you know, get me your money,” Russo said in his interview.

Americans for Job Security transferred about $4 million to the Center on Sept. 10 '[86]. On Sept. 13, American Future Fund gave about S4
million to a California affiliate, the Califarnia Fuiure Pund for Free Markels, which was spending maney on the anti- union proposition.

Americans for Job Security sent another $14 million {87] to Lhe Center on Oct. 11. The Center then gave most [88] of that money to
Americans for Responsible Leadership, run by Kirk Adams, a friend and former client of Noble's. On Oct. 15, Americans for Responsible
Leadership sent $11 million o the Small Business Action Commitlee, a PAC spending on the initiatives.

Wilhin days, a gond governance group {891 demandcd a state inquiry into Lhe contribution.

Still, Americans for Jub Security gave another $6.5 million to the Center on Ocl. 22 [90]. But no additional money from Koch-funded groups
flowed back into the California initiatives fight — at Noble's direction, Russo said.

California had launched an investigation.
"I"he explanation [91] was, your regulatory guys arc going crazy and I just don’t think we can do it,” Russo said.

Califernia’s Rair Political Practices Commission sued {92] Americans for Responsible l.eadcrship on Oct. 25, 2012, seeking to force the group
to reveal its donars. Six days later, a Sacramento Superior Courl judge ordered that the group turn over the records to the state for an audit,
saying that voters could suffer “irreparable harm” [93) if they didn't know who was behind the group before the election. Americans for
Respansible Leadership appealed. The case made its way to the California Supreme Court, which on Nov: 4 unanimously ordered Americans
far Responsible Leadership o turn over its records {94).

The next day, just before the.election, Nable and Adams sent letters Lo the Small Business Action Committce as part of a settlement with
regilatars, admitting [95] they had funneled money from Americans for Job Security to the Small Business Action Committee.

The state then accused the groups of money laundering [96] based on their efforts to disguise the original source of the $11 million transferred
to the Small Business Action Committee in Oclober.

In his interview with investigators, Russo said he was “ghocked™ [97] by the admission from Noble, because he believed that the money came
from n pool of money unrelated to the funds Americans for Job Security passed to the Center.

Miller said he felt "just completely screwed [98]° by Noble’s admission.

“I'm not sure how their network works, 10 be perfectly frank (99],” Miller later told investigalors in a recorded interview. “But when he, when
he started toget in the shit storm, he panicked and lied to you all about how it was done to protect his organizations. That's what 1 think
happened. 1 don't know that, though. That’s what 1 think happened. T think that he panicked and to prevent your agency from apening up his
books, he made, he lied.” ’

In total, the Virginia trade association had sent $24.5 million lo the Cenler. Only $15 million ended up going ta California fur the propositions,
which conservalives ended up losing by a large margin.

State regulators ev lly slapped Americans for Responsible Leadership and the Center with a record fine (100, $1 million.

Individual donors ta the effort were never disclosed, although the redaction was so poor, it was possible to determine that they included
financier Charles Schwab, California philanthropisi Bl Broad and Gap Chairman Bob Fisher, bul not the Kochs or their companics.

Initially, it appeared that the California Attorney General's affice might apen a criminal investigation into the donations. But the investigation
never moved forward; Noble wag never interviewed in the case.

As part of an agrecment with the state, Adams and Noble were able to write-off the S11 million transferred through their organizations to the
Smoll Business Action Commitiee as a simple mistake. The failure 10 disclose the original source of the funds "was inadvertent, or at worst
negligent,” their stipulation [101] with California’s attorney general and campaign finance regulators said.

Yct Noble and Lhe lawyers he worked with were hardly new to campaign finance. Attarneys at Holtzman Vogel Josefiak, based on the East
Coast, were national experts in dark maney groups and election law, representing everyone from Crossroads GPS to the American Future
Fund.

A lawyer and a paralegat there had helped incorperate two of Noble's consulting firms and several Koch-connected social-welfare nonprafils,
as well as handling the Center's application for tax-exempl status to the IRS, Another Hollzman Vogel lawyer had even helped incorporate
.and dissolve Lhe California Future Fund for'Free Markets, the nanprafit that spent money on the anti-union measure.

“1 would assume, given the high skill level a1 Hollzman Vogel, that their lawyers were familiar with California’s campaign finance law
recquirements,” said Paul S. Ryan, senior counsel at Lhe Campaign Legal Center [102] in Washinglon. “They're good lawyers.”

The California investigation, coupled with poar election results, weakened Noble's influence on the Koch network and shrank the Center’s rale
within it.

“There were growing rumors, frustration, thraugh 2010, 2011 and 2012, thal Sean was controlling everything, thal it was toa insular, that it
was all about who Sean liked and knew,” a top national conservative operative familiar with the Koch network teld ProPublica.

Noble's life was nlso changing in other ways, No longer was he the Arizana outsider who blogged about serving as the Mormon bishop in his
ward {103), who preferred Waffle House [104] to Washington's pricey eateries, and who praised his wife for carning "sainthood for tolerating
my work schedule.” [105]

In April 2013, Noble filed for divarce. Though his wife of mare than 20 years was a homemaker raising their five children, he argued in filings
that she deserved no spousat maintenance. After they separated, he bought a condo in Phoenix far himself for $510,000 and another for his
parents for $181,500.

Noble had become involved with Rlissa Scannell, a former scheduler for Shadegg who was his partner at DC London, records filed as part of
the divoree case show. Just before the 2012 election, the lwo New to see the World Series. According to documents submitted by his wife,
Naoble spent more than $7,700 for a vacation for himself and Scannell in the Bahamas over New Year's 2013. That March, he paid more than
§3,600 for a trip for him and Scanncll Lo Hawaii, records shaw.

Noble's life with Scannell was centered in Washington, D.C., a cily he once deserihed as a “cesspool” on his blog [106). He posted a photograph
to Pacebook [107] the night after the Jingle Ball in December, of the two of them alongside singer Enrique Iglesias.

The Koch network was changing, loo. In 2013, it gave greater prominence to Freedom Partners, which has supplanted the Center as its
primary distributor of cash to other groups.
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social welfare nonprofits. Those would define political spending as expenditures reported to the FEC and grants to other tax-exempl groups
involved in elections, unless they specifically say the moncy wan't be spent an politics.

The dack moncy strategies Noble helped pioncer at the Center are likely to play a substantial role in the upeoming midterms. Targeted blasts
of spending by outside groups could have far.more effect on this year's smaller slate of congressional and local races than they had on 2012's
megabuck national and statewide contests, campaign finance experts said.

Months after the 2012 election, Freedom Partners hired a new presideni, Mare T. Short, a longtime political operative and former Koch
employee {109) who tended Ronald Reagan's ranch [110] in California in his 20s. He is 43, the same age as Noble — and some say the most
likely heir ta Noble's role.

The Kochs convened their first 2014 retreat for big donors at a resort near Palm Springs, Calif., in late Janunry. On the agenda: Centralizing
control and creating a more coordinated approach to winning elections, as opposed Lo Lhe pi | ane from past years, according Lo Politico

[111]. The Kochs plan to back candidales in primaries, to make sure that Republicans that agree with their philosophy make it to the general
clection.

Noble was not among the consultants listed on a ane-page agenda for the meeting obtained by Mother Jones [112). Short and others from
Preedom Partners were.

Noble's biggest known client jn recent months has been Arizona’s largest electric utility, Arizona Public Service, which DC London worked for
in a contenlions fight over solar energy [113]. Ina strange twist, the face of the pro-solar side was Barry Goldwater .Ir., the son of Noble's
idol.

Last September, at a panel [114] for a Republican conference in Michigan [115), Noble, wearing jeans, a light blue butten-down shirt and a
dark suit jacket, talked aboul the failures of the 2012 election. He said the Obama campaign won because of having so many people on the

ground, knorking on doors and personally Lalking to people.

In the future, Noble said, conservative eandidates needed to work harder to connect with voters, particularly young ones. Candidates also
needed to face their critics.

“Ultimately, 1 think whal we have to teach our candidates—and this is why I will never be a candidate—is thal you just have to—yau have to
deal with it, I mean you have to take the arrows, you got to have thick enough skin that you can get in the game, you know, and do that kind
of thing,” Nuble said. *1 would never do that becouse I've watched it up close.”

For more an the Koch brothers' infhuerce on politics, read our guide [116]. And for mare on the influcnce of money in politics, read the top
questions [117] from aur Q&A on Dark Money in the 2012 campaign.

.

Like this story? Sign up for our daily newsletter [118] to get more of our best work.

ht bk 7

pe://p org /i ilem /8101 0§-rusw>millerJdocumeniasdocument /ps2 fa1284 60
2. hilp:/fvww.opensceretnorg/news/2013/1 2 1 -inq <lork-money lollass-in-2012c.hlind
3o htip:7/www.opeosecrels.org /ocws/2013/09 fusiory-on palilicosavebsite. bl |
4« hhip:fpvww. bochind.com /About _Knch /defuult,uapx
5. hitps://propublica.org /dacumentsfitam /1012971 o ppan-emoily-redacted
6, hitps:f/Awilter.com /SesnNobleDX/status/y 551 50607 880053857
7. hilps:fawil ctn bl /slalusf208212394017103872
8. hup://instagront.com /p/WortK]Ruy u/
9. hup://noblathiaking.cum f20n9/a8 /01 /mecaln-in-reallife/
10. hitpe//aubiethinking.com/
11 hiltp://mohlathinking.com /2000 /a3 /07 /50-irstdajes/
12, hitp//nohinlbhinking.cum /2009 /03 /1 1 trulhdo-power /
13 g I/nol:lzlhmllnu com /2009702 /24 /Nife-ordeath/

14-“" gl org/finatl
hllrrllwww.hul'ﬁ Jaogfiojnz} ble-knch-brathers_n_g017578.him]
/2009 /06 /16 flellcrman-apology -helterdnle-show-thanmevar/
co! hl J428; A2a587n848
18. hitp://nchlethinki /anonfoz 13/ ery 4tainl-oll. 1]
19. htip://wiew_ch } ] -‘, naul-ig-paxi-his-prine/
20. hilge//noblethinking.com f2009 /01 /27 Jphils-olly /
31; bup:z/wwewenylimes.com /1994 /12 /12 Juyy bl 1 pop-ta lk-fi hdimbaugh himl
22. hllplllnnblclhmlnnr. :nml:uuu/uﬂuIhucl:qun-lhn--imrl:lq-!l
23, bupe:// e /ltem /3266201024 <l o v ol Ir28/ar44737
24, hups//p i d d /100781 2-arlicles-nf ( H prol
n'..l-uns-llwwul\heo-nr-" item /1003922 -labbying-regisirution-cppr-senale
26. blps://pi néd Hem /1007812 wrlicleval- g i prolect. him ) #d /prfa1447980
27. hips/fwww,dos laud,org /o /1003022 kbhying-regi ion-epyp & /ptfo144797
28. hiipe//propublica.ory /d ilens /81184499 9-enlerdo-project-paticntrightssd /pB/a144799
29: hitp://nohlethi Jaang/aq juG /g )conf d I !

a0, htip://ndblethinking,com /2009/07 /oo /fitolked-toa wopar tor/
9, h|||-.//nnhl|=lhmlun;.comlamolul/ulmrls-lrl-l‘r:eduu-rm./

" fitem /1 on3925-cpprnbb —_— odermination #d /1 Jut 44800
33, hitps://p hli Jd /i /um:mlncppr-Inhbymgqlmluurs:-lim-qunrlen-
20t0,himledocument/ps /a1 44801 hilps:// 8/t 00301 8-cppr-obby Ing<liscltmura-firstvuaricr2o10
34 bBlipyfwwew, pu"lu‘.o.mlnlm.wl[:lﬂrlullul 1/65504.b1mi
a5, hp:/fi prog i fChinkPeng koeh ing.pdl
36, hUtp://www .y times.com /2010/10/20/ h.him1?pag d=1&_rwa&hph
47. hupe://propublica.org /d: iterm /011842-90 ded. T pali ights.himlsd Jve/fai 44802
38, Mipse//wwivd: loud.arg /i /81184299 dedt: h patienlrightssdi /na/o144803
39, hitp://firstresd.nhennws.cam /_news/2010/11 /03 /5403120 4usl 32 -of- parly Jicl: in
40 hup:/fww idh ding/summ, ph o108chriaVadisp=Okty pe=U
41 hups: fiwitter,com leDU/: /285:15346500
42, bup/fwww.wushi politica/kech-barked-politicnl-outw ork-builldushicki< iscd~qun-million-in-2012-electiana/am /01 /05 /0cycllpas
719b-116303Rn-uncinn 4 40650_slory.hlin}
ica.orp/di fiten /798004 -frecdom 4 701 2.biml
, laud.org /e /79841 4-lcqdrusi-20124900
45-htps://p hlica.arg/d: filem /7084 14-ic4 - lrusi2012-990 sdocumeni /pl 4 /a144804
46, htys/fwww.smstaleen us/biz/Vi do?fileli= 20121158521 Filekd: 2115854
47. hilpsif/propublics.arg /decumentafilem /R824 420129 proleel-patl ighta.himledecument/prafarg
4R, https:/frewwv.d loud.org/d ] 299 Teans-f ible-leaderchipsde o1 far3n044

http://Aamw.propublica.org/article/the-dark-money-man-how-sean-nable-moved- the- kochs-cash-into- politics-and-ma

79




5612014 The Dark Money Man: How Sean Noble Moved the Kochs' Cash into Politics and Made Millions - ProPublica

49. bups://propublica.nrg /d fliem /BD4520-2012-90 dor-c ihle-leatlorshipeds fo foi3hngq
50, hitps://propublico.arg/d fitem /798004 -frcedom g 90 244 Insler 44724
ﬁl::///ﬂscﬁscprlﬂl”“ﬂf“ erv%5CFrecdom%2nPartn heckedss: henséanashed hether #%ugin%aodireett20ar¥kzalndi lsea o i ivitios.%aa
$3. hlipe://prapublien.org/d Jitnm /7208004 freedom-p 90! a,htmled:

53. livips: f fwweww, \nud,org/ds }7980n4-Ireedom pa) 2-0) 1ahimledocument/p2B/n1 44725

§4. hutps:/fveww. loud.orp/d J798004-frecdnom -prlacrs-901 .lllll.umenllp:sllldlﬂw

55, hilpe://p bli I ilein /8087 § 42012 09! n T 71 ! /24 /mi144706

§6. bUp/fwww,eil fagcihics,arg /ulog /entry Jkoch k-my iousgraupepushing-shifip ¥ lvania-l 1-vnies
57 htipu/Avwwg blics.orp /1l item /! 84y awllvoles-nasiled

5B, htips:/fwwiv.ab Inucl, k aBA744-201299! lo-proleet-patient-righised {fp1n/et44784
5 hllp-[[n vrw.nmﬂnf sracl.omn/w hws—hhmd-a-vdt s

6o, hily fiaracl.com /i isract-hrings-high-peofiletepuhli Jerusalens/

[ 1] bii }d i /1005501 usedacument/pi0fuiq4726

62 hips:}) prapublico.org/d [item/8RA7 44201209 profect-patical-cigh 1] /2 fargqma
63. hitps://propublicoinry fdocuments/ilem /8887 44201299 10-p1 olecl-patient mlusldnumenl/mn/nlM1n|

G4. hilps://p blieasorg /d item /1006210 Bed im/jnrq4792

85, buip://noblethinking.com /2012 /06 /05/im -ogainst-this-recall
06, hitp:/fd-landan,cam /#abou)
67, hltps: Illmllnr.r«m JSeanNablel)C/slatus/280105673107514754

org/d n/A11R4599 1-center-to-pralact-paticnt-rightss /83144793
hli /d Jitern /811860000201 1 -fry prise-umericahimled /r2jovzyaayg
70, hips/fwww.d Joud.arg/d JA1186n-99020114; prise icaditmbadre lpoinr29027
71 hips:ffwww.id loud.org/d 18809 1l priseamerico ¢d Ipsful 44823
73-bitpx//p blica.org/d filom J888744-2012-)9 f pali inl k /r29/0144794
i fitem /1017970 hinsk ils=re d
fitem /10019324 2-american-h fundsd 1/p8/n344795
s/ilem /HBA73 1401299 i i L /pB/ur 44796
fitem /@101 houy -r 4 viewhimled Iptjar28418
B/ /8 thony -tusserinlerview.himlod fean/ai28442

fd ja10100 hony g0~ view,himled
/1k Ja1ason hony q iew.litinl ek Ima/a128431
/810101-anthony i iew #d Im5/a128429
LTI hony -Tasso view. hilsd Jpa2fat28438
j q-scphen-d 3 iew.himlod /p54 /8128840
R, heips:/fwwe.d telond.on /o {s/81011) hony intceview.htmloduument/p3R/i128440
#4. hitpe:/fwwvd ) /81n101-anthony d iewahlinlods I 144784
5. hitps:/fwwived k /8 h viewdds lo40/o128443
A6 hlips:/fpsopublica.org fdocuments/ilem /B10107-updaled-ajs- k him o /vz7/12B762
B2, blips:/fwwwah loud.org /de atn7-updoled-oj d I /2 fa128750
KA, hitps:/ /g opublica.orp/d i fduna 6 epy ioan-final-with-sg sdocument/prnfoi 28057
Ho. hitp://www.anmmoneuuso.arg fsite/pp-napfe=dkLNKI MQlwtikha 8410909
gn. hitps.//propuhlica.org/d item /810107 -uplated-ojsds k \! /ma/n120757
03, htips//p Llies.ary/d filem /810101 -unihany-r interviewsds l077/2144783
02, htlp://wese s eulers.com icle/ 1/10/26 /1 mign-h lilornio-id!S1a FALQOFV20121020
93. htip:/fwww.kpbs org /uews/zai 2 /nov /o1 flepal-figh i i Rruuy ihutions/
04. hup:/jariicles.latimcs. I.-nnnlnm zfno Iusllunl/h-mcmvcldnnau-anm 1105
a5, htips//propubli B fitem /R 3 H2A-lell intermediary contributions.biml
Q6. b/ fwww.fppe.ca:genfindex.ghp?id= 346
97 M/ fwww.d tancl,en g/ /8 heny d irw odk /nB4/0128735
98, hilps://prop /i /8in10g5clfamiller-inlervicew edocumeni /pg5/0128949
htips:/propubliva vrg fdecuman isfitom /8501 03 Jelf-miller-intes view sdocument/pn 7 /2128086 4
itp:, I,“'ww D bl w/arliclc/dark: g enupy-pay - -millinn-dollars-infincs-in-califarnio-case
1y h bl I ilem /819 46001 l-cpprstipulation-final-withag
1024 b lagalecnt g/index.php?onti view =articlekid id=Gq
wi.bil k /2008/12 /30w punditry/
104, hltps://lwitler.g blanc, /09941497230733212
105, hitp://nchiethi com fa000/06 /01 fihexlnclorsssing/

106, hilp://nohlethinking.com /2unn fag /20/wil Hhe-enrraption-ever-slop/
107, hiips://www.oceboak.com/phalo php?ihid= 10201820735008001 &scl=ni 195022856933.2050855.110RN55RN0KRIy pem | Ktheater

108, htip://www. il ggov/ [Treasury ARS-Will-l Pr ootk Guridk for-Tax-Excmpl-Sacial-Well:
i Jmukraker/ I b beknch-bratl tusk .

izl b himl

com /199 R/n5/2 4 Jas/kecpingveagon-s-leg
1/8och-brothers2 014 -elcetions-102555.01im|

112, hitp://www.mnlherjones.com /paliliex/aay 4 /02 /kach-broth palm aprings-donor Jist
113, htip/fwwre, kurnnlseum/phmmllhln.lulwrn\-ln:/mn[no/nr ¢ g roup: (s-ops.himl
tig, hlipe/ fwwey be.com fwa JyNgmWirBa

118 hugef/www aiackinaes 01 .00 /oboul /

116, hitp/ w.prn||uhhta.nr|/:llu.-l:la-re:nlin|-mlid\.-q\n-lheiillimairv-&u:ll-hrm'lmrs

117 htip/jw blica.arg /g dved/item/top-13quesiions-h ~gu-on-dark-moneyin-th L

118, htlp://www.p biicu,0rg /lormas/: ! _daily_emnil ‘eampaign=subscrib = bii i \ _terme foaler

3 Cpyrgit 2013 Pra Pubiica Inc,

IWDHIR ol iR

Download Our Daia

hnp:/Mwu.propubIica.orglarlic|elthe-dark-money-man-hmsean-noble—mmed-lhe—Iochs-cash-imo-polilics-and—m am



g T a o n e T s oM 3 (P

EXHIBIT C




NATIONAL REVIEW ONLINE VWWW.NATIONALREVIEW.COM PRINT
MARCH 31, 2014 4:00 AM .

Inside the Koch-Funded Ads Giving Dems Fits

A years-long campaign is bearing fruit.

By Eliana Johnson

In one of the ads Americans for Prosperity (AFP) has put on the air this ycar, a thirtysomething
actress stands against a white backdrop and looks into the camera. “People don’t like political ads,”
she says plaintively. “1 don’t like them either. But health care isn’t about politics, it’s about people,
and millions of people have lost their health insurance, millions of people can’t see their own
doctors, and millions are paying more and getting less.” At the close, a narrator urges viewers to
“tell Mary Landrieu to stop thinking about politics and start thinking about people.” Such ads have:
also run against Mark Pryor in Arkansas, Mark Udall in Coelorado, and incumbent Democratic
I-_Iouse members in Arizona, Florida, and New Hampshire.

Ads like the “white ad,” as it has become known, are not new to 2014. They are part of a sustained.
assault against Obamacare mounted with the help of the donor network organized by Charles and
David Koch and the array of social-welfare groups it funds.

The ads themselves, which have inflamed Democrats this clection season, represent five years of
knowledge, accumulated through polls and focus groups, about how to use the health-care issue to
pull Americans into the GOP camp. With AFP having spent over $30 million so far this year to
bring down sitting Democratic senators, the ads also symbolize the changing nature of American
politics. Since the Supreme Court’s 2010 Citizens United decision, unlimited outside spending by
501(c)(4) social-welfare groups has finally allowed Republicans to match the political muscle of
labor unions, whose spending was also blown open by the decision, but which have long poured
money into Democratic coffers. '

That newfound equity is one reason why the AFP ads have sent Democrats into a tailspin and led
them to make the ads, and two of the people funding them, a major campaign issue of 2014. Senate
majority leader Harry Reid devoted much of a news conférence and an entire speech on the
Senate floor to attacking the Koch brothers, calling their efforts “un-American” and accusing them
of trying to rig the political system in their favor. The Democratic Senatorial Campaign Committee
has launched a digital campaign around the rallying cry “The GOP is addicted to Koch!”

“The Koch Brothers have already spent $30 million this year savaging Democratic Senate
candidates in an effort buy a U.S. Senate that is good for their family and bad for just about every
other family in America,” the group said. AFP president Tim Phillips dismisses attacks like this as




the ““villain approach” to politics and says he’s not only skeptical of their efficacy but finds them
morally repugnant. “If you google AFP, you'll find that we’ve never gone after George Soros. It’s
the right of every American to be involved in the political process — and frankly, the
responsibility.”

o ok

The Koch network’s anti-Obamacare assault began in 2009 with Sean Noble, a former chief of
staff to Arizona congressman John Shadegg and then an adviser to the Koch brothers, and Randy
Kendrick, the wife of Arizona Diamondbacks part-owner Ken Kendrick and a prominent donor to
the Kochs’ formidable fundraising network.

Noble had worked with Arizona state legislators in 2008 on Proposition 101, an amendment to the
state constitution that would have prohibited employer and individual mandates in health insurance.
When it was defeated, Noble says, Kendrick urged him to take the health-care fight national.

“Randy Kendrick said, ‘Who do I have to give money to? What organizations are doing this?’”
Noble tells me. When he surveyed the landscape, Noble found only 501(c)(3) groups such as the
Galen Institute and the Pacific Research Institute, which, unlike 501(c)(4)s, are prohibited from
participating in campaign-related activity. There weren’t any groups operating in the (c)(4) space
devoted to putting the brakes on a national health bill.

For Kendrick, events added a sense of urgency to the cause. It was November of 2008: President
Obama had won the election, and rumors swirled that he was set to nominate former South Dakota
senator Tom Daschle to serve as secretary of the Department of Health and Human Services — a
nomination eventually derailed by news that Daschle had for years failed to pay taxes on a car and
driver lent to him by a wealthy friend.

Kendrick had read Daschle’s 2008 book Critical: What We Can Do About the Health-Care
Crisis and saw it as a blueprint for the legislation the Obama administration would look to enact.
She was alarmed. Daschle noted polls and research showing that the political climate in 2008 was
more favorable to a fundamental reform of the nation’s health-care system than it was in the early
1990s, when Hillarycare sputtered out. He pointed to growing support for “a so-called individual
mandate™ and urged readers to help overcome “the mistaken belief that we have the best health
care in the world.”

The result of Kendrick and Noble’s efforts was the Center to Protect Patient Rights (CPPR),
which was incorporated in April 2009 and funded largely through donations from the Koch
network. The two attended a June 2009 Koch donor seminar in Aspen, Colo., where, Noble says, a
federal takeover of health care was for the first time introduced to donors as an issue of urgent
importance.



Before lunch on the third aid final day of the seminar, Noble says, Kendrick delivered an
“impassioned speech” on the topic. “People were moved to tears by how invested she was in this,”
Noble says, and at the lunch that followed her remarks, donors spontaneously pledged $13 million to
the cause. Since then, similar lunches have raised over $100 million.

* k¥

With that largesse, CPPR produced dozens of ads that targeted hundreds of Democratic
congressmen in the 2010 midterm elections, when Republicans regained 63 seats and recaptured
the House majority in the largest midterm romp since 1938. Noble coordinated the disbursement of
over $50 million to several other groups that paid to put the ads on the air: Americans for
Prosperity, the 60 Plus Association, Americans for Job Security, Americans for Limited
Government, and the American Future Fund. Two years later, California officials levied a  $1_million.
fine on CPPR when they determined the group failed to disclose the intermediary sources of
independent expenditures it made to oppose two ballot propositions in the state.

CPPR funneled money to multiple groups, Noble says, both to protect the anonymity of donors and
because IRS regulations prohibit any individual (c)(4) group from spending more than 50 percent:of
its time on candidate-related political activity. '

In 2010, though, the activity of the groups was extraordinarily well-orchestrated, with no two
groups airing ads in the same congressional district. Attack ads against Democratic incumbents
blanketed the country: The 60 Plus Association spent to air ads in Arizona’s 1st congressional
district; Florida’s 2nd and 24th, Iridiana’s 2nd, Minnesota’s 8th, New York’s 20th, Ohio’s 16th,
Pennsylvania’s 3rd, and Wisconsin’s 3rd and 8th, for example, while Americans for Job Security
put up ads in New York’s 24th, North Carolina’s 2nd and 8th, Ohio’s 18th, and Virginia’s 9th. The
American Future Fund put up spots in Alabama’s 2nd, Colorado’s 7th, New Mexico’s 1st, and
Washington’s 2nd. '

To craft and produce the ads, Noble brought in GOP pollster and wordsmith Frank Luntz arid ad
guru Larry McCarthy, the latter famous for producing the 1988 Willie Horton ad that helped to sink
Michael Dukakis’s presidential campaign.

In a series of focus groups, Luntz concluded that ads with an “ideological” feel to them wouldn’t
work. “They weren’t credible or relevant to people in their day-to-day lives,” he says. “There was
one political operative who thought rationing was the big issue. That wasn’t conceivable to people.”
Neither was talk of death panels.

Instead, Luntz found that emotional appeals were more effective and that women were considered
more credible than men on the issue. “Women are more focused on quality of life and peace of
mind,” Luntz says. This year, all of AFP’s testimonial ads feature middle-class women speaking
from their homes: Donna Marzullo and Helen DePrima in New Hampshire, Shannon Wendt and
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Julie Boonstra in Michigan, and a woman identified as Wanda in Marion, Ark. (Fact-checkers have
called into question the accuracy of the testimonials delivered in some of these ads, as well as
Reid’s contention that they are “absolutely false” and “made up from whole cloth.”)

“What Frank did,” Noble says, “is he took political guys like me and like Larry and had to kind of
shake us into understanding that we needed to treat this differently than we would a political
campaign, that we had to do this not by beating someone over the head but by persuading.” Luntz;
he says, “took the strengths of our 'arguments and amplified them.”

CPPR’s initial efforts were aimed at preventing Obamacare’s passage, and one of the first ads
Noble and McCarthy produced was a personalized warning about the dangers of nationalized health
care. Over Memorial Day weekend in 2009, it went on the air in eight states that were home to
crucial members of the Senate Finance Committee — including Republicans Susan Collins and
Chuck Grassley — which was responsible for voting the bill that would become the Affordable
Care Act out of committee and into the full Senate.

In the ad, “Survivor,” paid for by one of AFP’s 501(c)(4) arms, PatientsUnitedNow, Ontario native
Shona Holmes told viewers about her experience with the Canadian health-care system. “I
survived a brain tumor, but if I had relied on my government for health care, I’d be dead,” she said.
“T am a Canadian citizen, and as my brain tumor got worse, my government health-care system told
me | had to wait six months to see a specialist. In six months, I would have died.” The ad blanketed
the airwaves on Fox News; CNN’s Dana Bash flew to Ontario to interview Holmes and tell her
story; and Jake Tapper, then of ABC News, took questions about her case to Canadian prime
minister Stephen Harper.

Noble and his team at CPPR, which functioned out of the office of his consulting firm, DC London,
in Washington, D.C., also worked with Americans for Prosperity and several other groups to turn
out voters opposed to the emerging bill at the town-hall forums that senators were hosting in their
home states during the 2009 August recess. “We knew we had to make that summer absolute
hell,” Noble says.

Local AFP chapters activated their networks, and CPPR placed calls to seniors who were
considered Republican base voters, people over the age of 65 who had voted consistently in GOP
primaries, urging them to come out to the town halls and arming them with talking points. The Cook
Political Report wondered in September 2009 whether 2010 would prove to be the year “angry
white seniors” decided the election in favor of Republicans, much the way “angry white males”

were said to have turned the tide in 1994.

“We packed these town halls with people who were just screaming about this thing,” Noble recalls.
Scenes from those meetings, of constituents blowing up at their elected representatives and of
public forums descending into chaos, blanketed the news throughout August.
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At a forum in Philadelphia where Arlen Specter (since deceased) appeared with Health and

Human Services secretary Kathleen Sebelius, the crowd, with spectators lining the walls, exploded
when Specter admitted that he hadn’t personally read the legislation — which ran over 1,000 pages
— but instead had assigned it out to his staff. “We expected we could turn out 250 people there,”
Noble says. “Over 1,000 showed up.”

“You have to make judgments very fast,” Specter explained as the audience shouted him down.
Sebelius didn’t make any friends when she jumped to his defense. “The Senate bill isn’t written,”
she said, “so don’t boo the senator for not reading a bill that isn’t written.” The crowd booed her in
turn.

- ok ok

CPPR’s strategy changed when the House passed the Affordable Care Act and President Obama
signed it into law in March 2010. Noble and his team set their sights on returning the House to the
GOP.

“We made a deliberate recommendation that you gotta focus on the House,” Noble says. “That’s
where this bill passed. Pelosi broke so many arms of Democrats that had no business voting for
that bill. Obamacare clearly was the watershed moment that provided the juice to deliver the
majority back to the Republicans in the House.”

On June 8, 2010, an Excel spreadsheet listed 64 Democratic congressmen in order of the likelihood
of their defeat. The list of targets expanded to 88 in June and to 105 in August. Each of the House
districts identified was given a “win potential” between 1 and 5 and a score between 1 and 40
based on the voting record of each member and the composition of the district, among other things.
The 105 candidates were ultimately divided into three. tiers based on the likelihood of a GOP
victory, and resources were allotted accordingly. On Election Day, Republicans snatched 48 of the
50 seats in “tier 1” from Democrats and 61 of the 80 seats in the top two tiers.

Noble and company went up with ads in June 2010, earlier than outside groups had ever gone on

the air before. By August, some of the most vulnerable Democrats had been damaged so badly that
the ads were no longer needed. That was the case in Colorado’s fourth district, where Democratic -
incumbent Betsy Markey was running for reelection against Republican Cory Gardner. For a week

in June and two weeks in August, Americans for Prosperity ran an ad against Markey that featured
a series of her constituents, one of whom declared, “Markey betrayed us by voting for a

government health-care plan.” With Markey’s own polling showing her approval rating at 38

percent, Noble says, “we did not spend another dime in that race from August until Election Day.”

Between June and November, CPPR and the constellation of groups to which it disbursed millions
of dollars in funds sought to tie Democrats not to President Obama, who inspires warm feelings
among most Americans, but to House speaker Nancy Pelosi. They used her name like a dirty
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word. The 60 Plus Association told Floridiaps that “Alan Grayson and Suzanne Kosmas are putting
Nancy Pelosi’s liberal agenda ahead of seniors.” The American Future Fund told South Dakota
voters that Stephanie Herseth Sandlin “votes to support Nancy.Pelosi’s agenda more than 90
percent of the time.” Americans for Job Security put constituents from North Carolina’s second
congressional district on the air to tell voters that their congressman, Bob Etheridge, “voted for
Nancy Pelosi’s health-care plan.”

Luntz’s research had demonstrated the need to tie Democratic congressmen to a more national
figure. President Obama and Harry Reid proved far less likely than Pelosi to push swing voters into
the Republican camp. “When we tied them to Pelosi, swing voters were more likely to vote against
them 65 percent of them time,” Noble says. “She was absolutely toxic for her conference with
swing voters.” Surprisingly, she produced a more negative reaction among women than did Reid
and Obama.

The political climate was so hostile to Democrats that Noble wound up running ads against
Democrats who fell into tier 3, incumbents he’d determined it would be difficult to pick off. “There
was some interesting stretching of the field that no one thought was possible,” he says.

In late October, the 60 Plus Association dumped $100,000 into an ad buy in Minnesota’s eighth
congressional district, where incumbent Jim. Oberstar, the chairman of the Transportation
Committee, had served for over three decades. His opponent, a young Navy captain and virtually a
political unknown, was deeply underfunded. The spot featured a picture of Oberstar with a grinning
Pelosi looming in the background. “He votes with his party 97 percent of the tirme,” a narrator said,
“for $500 billion in Medicare cuts, Nancy Pelosi’s budgets, and debts future generations can’t
afford.” Cook Political Report analyst David Wasserman noted that “even many local
Republicans can’t get their head around the idea that Navy Captain Chip Cravaack, who in July
had $24,000 in the bank to Oberstar’s $1.1 million and warned that the U.S. was headed towards
socialism under President Obama, is a serious threat to the 36-year House veteran and
Transportation Committee chair.” On Election Day, Cravaack eked out a victory by 1.6 percentage
points. '
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AFP has taken the lead in the ad wars again this year. The Center to Protect Patient Rights, under
Noble’s leadership, recently rebranded itself as American Encore, a group that will focus on a
broader set of issues including the proposed IRS regulations and the free-enterprise system.

AFP’s goal is to help recapture the Senate. AFP president Tim Phillips thinks it’s possible to do so
by pressing the Obamacare issue. “Some say the further you get from the passage of a law, the
tougher it gets to move America,” he tells me, “but Obamacare is different because the impact is
evolving, Americans’ expericnces with the law are evolving, and most of them are bad.” Noble
puts it more sharply. “What we warned people was going to happen is now happening,” he says,
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“so it’s a natural extension of the debate. Now we’re saying ‘We told you so’ without saying ‘We
told you so.’”

In the ads themselves, warnings from Canadians like Shona Holmes have been replaced by
testimonials offered on a state-by-state basis from those who say they’ve been hurt by the health-
care law. AFP has linked local victims with their lawmakers® support for the bill

Noble is confident that just as the issue allowed Republicans to recapture the House in 2010, it will
give the GOP the “juice” to reclaim the Senate in 2014. “It’s kind of like this great story,” he says.
“We don’t know how it’s going to.end, but Democrats are going 1o lose twice over it.” Much, to the
chagrin of angry Democrats, the ad war is one that shows no signs of letting up. According to
Phillips, “We think of this as year five of what very well could be a decade-long or more effort to
defeat government-run health care.”

If Harry Reid thinks he’s fed up with the Kochs now, he may just be getting the first taste of what
their political network has in store.

— Eliana Johnson is media editar of NATIONAL REVIEW (ONUINE,
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Image# 13330039296

\ RQ-2
-] FEDERAL ELECTION COMMISSION
/ WASHINGTON, D.C. 20463
September 30, 2013
AMERICAN FUTURE FUND
4225 FLEUR DRIVE #142

DES MOINES, 1A 50321

' Response Due Date
11/04/2013

IDENTIFICATION NUMBER: C90011677
REFERENCE: OCTOBER QUARTERLY REPORT (07/01/2012 - 09/30/2012)

Dear Filer:

This letter is prompted by the Commission's preliminary review of the Report of

Independent Expenditures Made and Contributions Received (FEC Form 5) referenced
above. This notice requests information essential to full public disclosure of your
federal election campaign finances. An adequate response must be received at the
Commission by the response date noted above. Additional information is needed for
the following 1 item(s):

- Line 7of your FEC Form S5 filing discloses disbursements made for
independent expenditure(s). However, no contributions are disclosed on Line 6,
"Total Contributions." Each contributor who made a donation in excess of $200

to further the independent expenditure(s) must be itemized on Schedule 5-A,
including their identification information. Please amend your report to provide
the missing information. (11 CFR §§ 109.10(e)(1)(vi) and 114.10(f))

Please note, you will not receive an additional notice from the Commission on this

matter. Requests for extensions of time in which to respond will not be considered.
Failure to comply with the provisions of the Act may result in an enforcement action
against the committee. Any response submitted by your committee will be placed on
the public record and will be considered by the Commission prior to taking
enforcement action.

If you should have any questions regarding this matter or wish to verify the adequacy of
your response, please contact me on our toll-free number (800) 424-9530 (at the prompt
press 5 to reach the Reports Analysis Division) or my local number (202) 694-1171.
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Image# 13330039297

AMERICAN FUTURE FUND
Page 2 of 2

419

Sincerely,

Kendra Hannan
Sr, Campaign Finance & Reviewing Analyst
Reports Analysis Division
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HoiLrzMANVOGEL JOSEFIAK PLLC . .
Attorneys at Law RE'Cglry-ﬁu-uu Drive

AI30CT | upygop, 40

.. /“' r E C HA 'L\Vcr 1 ml\.'_Vt\ 20186
ﬁ pli«l%dlg.soa
1 £f530-141-8A09
October 9, 2013
Campaign Finance Analyst _
Reports Analysis Division
Féderal Election Commission C R
999 E Street, NW 'C-{J Ji / £ '/
Washington, DC 20463

Dear Camnpaign Finance Analyst,

We are in receipt of your Reguest For Additional Information (RFAI), dated September
30, 2013, regarding the 2012 October Quarterly Report of American Future Fund.

In paraphrasing 11 C.F.R. § 109.10(e)(1)(vi), you indicate that “Each contributor who
made a donation in excess of $200 to further the indepentent expenditures must be itemized on
Schedule 5-A, including their identification information.” No contributions or donations
accepted by American Future Fund were solicitcd or received for the purpose of furthering the
reporied independent expenditures. Acoordingly, no contribntions ar donations were required to
be reported under the regulations cited in the RFAI.

With respect to 11 C.F.R. § 114.10(f), that provision applies to “qualified nonprofit
corporations.” American Future Fund is not a “qualified nonprofit corporation.” The cited
provision is, therefore, not applicable to American Future Fund.

If the organization receives any contributions that are required to be reported pursuant to
11 C.F.R. § 109.10(e)(1)(vi), those contributions will be reported as required.

Please contact me with any additional concerns.

Sincerely,

Jason Torchinsky |
Chris Wirnkelman
Counsel to American Future Fund
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Image# 12330015815

RQ-2

-] FEDERAL ELECTION COMMISSION
/ WASHINGTON, D.C. 20463

November 8, 2012

AMERICANS FOR JOB SECURITY
107 SOUTH WEST STREET PMB 551
ALEXANDRIA, VA 22314

Response Due Date

IDENTIFICATION NUMBER: C90011669 .
- 12/13/2012

REFERENCE: OCTOBER QUARTERLY REPORT (07/01/2012 - 09/3'0/2012_)
Dear Filer:

This letter is prompted by the Commission's preliminary review of the Report of’
Independent Expenditures Made and Contributions Received (FEC Form 5) referenced
above. This notice requests information essential to full public disclosure of your
federal election campaign finances. An adequate response must be received at the
Commission by the response date noted above. Additional information.is needed for
the following 1 item(s):

- Line 7of your FEC Form S5 filing discloses disbursements made for
independent expenditure(s). However, no contributions are disclosed on Line
6, "Total Contributions." Each contributor who made a donation in excess of
$200 used to fund the independent expenditure(s) must be itemized on
Schedule 5-A, including: their identification information. Please amerd your
report 'to provide the missing information. (11 CFR §§ 109.10(e)(1)(vi) and
114.10(f))

Please note, you will not receive an additional notice from the. Commission on this
matter. Requests for extensions of time in which to respond will not be
considered. Failure to comply with the provisions of the Act may result in an
enforcement action against the committee. Any response submitted by your committee
will be placed on the public record and will be considered by the Commission prior to
taking enforcement action.

If you should have any questions regarding this matter or wish to verify the adequacy
of your response, please contact me on our toli-free number (800) 424-9530 (at the

prompt press 5 to reach the Reports Analysis Division) or my local number (202)
694-1161.
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AMERICANS FOR JOB SECURITY
Page 2 of 2
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Sincerely,

Christopher Whyrick

Senior Campaign Finance Analyst.

Reports Analysis Division
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Image# 12963710219 12110/201215: 28

MISCELLANEOUS TEXT (FEC Form 99) PAGE 1/1

This response pertains to the Reports Analysis Division's ("RAD") Request for Additional Information ("RFAI") dated
November 8, 2012, requesting that Americans for Job Security ("AJS") amend its October Quarterly Report to include
information aboutits. contributors..

The language used in the RFAI regarding the requirements of 11 C.F.R. 109. 10(e)(1)(vn) misstates that regulation. The
RFAI asserts that itemization is required for "each contributor who made a donation in excess of $200 used to fund the.
independent expenditure(s)." The cited regulation, however, requires the reporting of "[t]he identification of each

person who made a contribution in excess of $200 to the person filing.such report, which contribution was made for the
purpose of furthering the reported independent expenditure.* 11 C.F.R. 109:10(e)(1)(vi). The eniphasis Is not-oh hiow &n

organization subsequently chooses to usé a contribution, but whether the-donor made the contribution “for the purpose of
furthering the reported independent expenditure."

No contributions accepted by AJS were solicited or received “for the purpose of furthering the reported indépendent
expenditure.” Rather, all funds used to further AJS's independént expenditures came from its.general treasury funds
Accordingly, no contributions were required to be reported under the regulations cited in the RFAI.
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RQ-2

FEDERAL ELECTION COMMISSION
WASHINGTON, D.C. 20463

November 9, 2012

THE 60 PLUS ASSOCIATION
515 KING STREET SUITE 315
ALEXANDRIA, VA 22314

Response Due Date
12/14/2012

IDENTIFICATION NUMBER: C90011685
REFERENCE: JULY QUARTERLY REPORT (04/01/2012 - 06/30/2012)

Dear Filer: .

This letter is prompted by the Commission's preliminary review of the Report of
Independent Expenditures Made and Contributions Received (FEC Form 5) referenced
above. This notice requests information essential to full public disclosure of your
federal election campaign finances. An adequate response must be received at the
Commission by the response date noted above. Additional information is needed for
the following 1 item(s):

.- Line 7of your FEC Form 5 filing discloses disbursements made for
independent expenditure(s). However, no contributions are disclosed on Line
6, "Total Contributions." Each contributor who made a donation in excess of
$200 used to fund the independent expenditure(s) must be itemized on
Schedule 5-A, including their identification information. Please amend your
report to provide the missing information. (11 CFR §§ 109. 10(e)(1)(vi) and
114.10(f))

Please note, you will not receive an additional notice from the Commission on this
matter. Requests for extensions of time in which to respond will not be
considered. Failure to comply with the provisions of the Act may result in an
enforcement action against the committee. Any response submitted by your committee
will be placed on the public record and will be considered by the Commission. prior to
taking enforcement action.

If you should have any questions regarding this matter or wish to verify the adequacy
of your response, please contact me on our toll-free number (800) 424-9530 (at the
prompt press 5to reach the Reports Analysis Division) or my local number (202)
694-1166.
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Sincerely,

e
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N

Bradley Matheson
Senior Campaign Finance Analyst.
Reports Analysis Division
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MISCELLANEOUS TEXT (FEC Form 99) PAGE 1/1

This correspondence is in response to your requests for additional information (RFAI), both dated November 9, 2012.
These RFAls concern The 60 Plus Association's July quarterly report filed on July 10, 2012 and a 24 hour notice report
filed on September 6, 2012.

First, regarding your request for additional information concerning the 24 hour notice report filed on September 6,
2012, you indicate that the report is deficient because no state was identified, allegedly in violation of 11 C.F.R.
109.10(e)(1).

The independent expenditure at issue here involved mail pieces sent to several states beginning on the second day of the
Democratic National Convention. The independent expenditure identified a candidate for President of the United States,
was not state specific, and was mailed to residents of several states. In addition, the presidential primary elections

were over, but the general election period had not yet begun. Under these circumstances, there is no meaningful or
sensible way in which to complete the 'state’ field of the report - the expenditure was not made in connection with any
state primary election, and the general election period had not begun. A report is only required to be filed because

the Cammission treats a national nominating convention as a separate 'election’ that occurs after the state primary
elections have concluded, but before the general election period commences.

The Form 5 instructions that appear on the FEC's website do not address the 'state’ field of Form 5 at all. If RAD
prefers, we will amend the report to show the 'state' as North Carolina, where the Democratic National Convention was
held. Or, we could input any one of the several states into which these mail pieces were sent. We are happy to
complete the form as instructed by RAD; please advise us of RAD's preference.

Second, in your letter concerning The 60 Plus Assoclation's July Quarterly Report, covering activity from April 1,.2012
through June 30, 2012, you claim that the report is deficient because ‘[n]o contributions are disclosed on Line 6'. You
indicate the report is therefore in violation of 11 C.F.R. 109.10(e)(1)(vi) and 114.10(f) because contributors who
contributed in excess of $200 used to fund independent expenditures must be disclosed.

The 60 Plus Association understands that approved template language is being used in this request. However, the
language currently in use regarding the requirements of 11 CFR 109.10(e)(1)(vi) misstates that regulation. While the
language used suggests that itemization is required for 'each contributor who made a donation in excess of $200 used to
fund the independent expenditure(s)' the cited regulation requires the reporting of '[t]he identification of each

person who made a contribution in excess of $200 to the person filing such report, which contribution was made for the
purpose of furthering the reported independent expenditure (emphases adeed).' 11 C.F.R. 109.10(e)(1)(vi). The
regulation focuses not on how an organization subsequently chooses to use a contribution, but whether the donor made the
contribution ‘for the purpose of furthering the reported independent expenditure.'

In the case of the 60 Pus Association, no contributions accepted by The 60 Plus Associatior were solicited or received
‘for the purpose of furthering the reported independent expenditure.’ Accordingly, no contributions were required to be
reported under the regulations cited in the RFAI.

This response should satisfy the request. Please feel free to contact me if any further information is required. Tharnk
you.
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